
No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. This short form prospectus constitutes a public offering 
of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to sell such securities. These securities have not been 
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities Act”), or any state securities laws and may not be offered or sold in the 
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hereby within the United States or to, or for the account or benefit of, U.S. Persons. See “Plan of Distribution”. 
Information has been incorporated by reference in this prospectus from documents filed with the securities commissions or similar authorities in Canada. Copies of the documents 
incorporated herein by reference may be obtained on request without charge from the Secretary of the Corporation at the registered office of the Corporation at 1166 Alberni Street, 
Suite 1604, Vancouver, British Columbia V6E 3Z3, 650-208-2454, and are also available electronically at www.sedar.com. 
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This short form prospectus (this “Prospectus”) qualifies the distribution (the “Offering”) of 18,200,000 units (the “Units”) of Mind 
Medicine (MindMed) Inc. (the “Corporation” or “MindMed”) at a price of $4.40 per Unit (the “Offering Price”) for aggregate gross 
proceeds to the Corporation of $80,080,000 pursuant to an amended and restated underwriting agreement (the “Underwriting 
Agreement”) dated December 31, 2020 among the Corporation, Canaccord Genuity Corp. (the “Lead Underwriter”), as lead 
underwriter and bookrunner, Eight Capital (“Eight Capital”) and CIBC World Markets Inc. (together with the Lead Underwriter and 
Eight Capital, the “Underwriters”). The Offering Price was determined by arm’s length negotiation between the Corporation and the 
Underwriters, with reference to the prevailing market price of the subordinate voting shares of the Corporation (the “Subordinate 
Voting Shares”) on the Neo Exchange Inc. (“NEO”). The Units will be offered in each of the provinces of Canada, other than Québec 
(collectively, the “Offering Jurisdictions”). See “Plan of Distribution”.  

Each Unit consists of one Subordinate Voting Share (each, a “Unit Share”) and one-half of one Subordinate Voting Share purchase 
warrant (each whole Subordinate Voting Share purchase warrant, a “Warrant”). Each Warrant will entitle the holder thereof to acquire, 
subject to adjustment in certain circumstances, one Subordinate Voting Share (each, a “Warrant Share”) at an exercise price of $5.75 
(the “Exercise Price”) until the date that is thirty-six (36) months following the Closing Date (as defined herein), subject to acceleration 
in certain circumstances (the “Warrant Expiry Date”). The Warrants will be governed by a warrant indenture (the “Warrant 
Indenture”) to be entered into on the Closing Date between the Corporation and Odyssey Trust Company (the “Warrant Agent”), as 
warrant agent. See “Description of Securities Being Distributed”.  

The Subordinate Voting Shares are currently listed for trading on the NEO under the symbol “MMED”, on the Börse Frankfurt - 
Frankfurt Stock Exchange in Germany (the “FWB”) under the symbol “MMQ” and is quoted on the OTCQB Venture Market in the 
United States (the “OTCQB”) under the symbol “MMEDF”. The closing price of the Subordinate Voting Shares on the NEO, FWB 
and OTCQB on December 11, 2020, the last trading day prior to the date of the announcement of the Offering, was $4.57, €3.00 and 
US$3.60, respectively.  
 

http://www.sedar.com/
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The NEO has conditionally approved the listing of the Unit Shares, the Warrants, the Warrant Shares, the Compensation Option Shares 
(as defined herein), the Compensation Option Warrants (as defined herein), and the Compensation Option Warrant Shares (as defined 
herein) on the NEO. Listing will be subject to the Corporation fulfilling all of the listing requirements of the NEO. There is currently no 
market through which the Warrants may be sold. 
 

 Price to the Public Underwriters’ Fee(1) 
Net Proceeds to the 

Corporation(2) 
Per Unit $4.40 $0.264 $4.136 
Total Offering(3) $80,080,000 $4,804,800 $75,275,200 
 

Notes: 
(1) Pursuant to the terms of the Underwriting Agreement, the Underwriters will receive a fee (the “Underwriters’ Fee”) equal to $0.264 per Unit, or 

6.0% of the gross proceeds of the Offering, including in respect of any gross proceeds raised on the exercise of the Over-Allotment Option (as 
defined herein). As additional consideration, the Corporation has also agreed to issue to the Underwriters such number of compensation options 
(the “Compensation Options”) as is equal to 6.0% of the number of Units issued pursuant to the Offering, including any Units sold on the exercise 
of the Over-Allotment Option. Each Compensation Option is exercisable to purchase one unit of the Corporation on the same terms as the Units 
(each, a “Compensation Option Unit”), at the Offering Price, for a period of thirty-six (36) months following the Closing Date. Each 
Compensation Option Unit consists of one Subordinate Voting Share (each, a “Compensation Option Share”) and one-half of one Warrant (each 
whole Warrant, a “Compensation Option Warrant”). Each Compensation Option Warrant will entitle the holder thereof to acquire, subject to 
adjustment in certain circumstances, one Subordinate Voting Share (each, a “Compensation Option Warrant Share”) at the Exercise Price until 
Warrant Expiry Date. This Prospectus qualifies the distribution of the Compensation Options. See “Plan of Distribution”.  

(2) After deducting the Underwriters’ Fee, but before deducting expenses of the Offering, which are estimated to be approximately $500,000. 
See “Use of Proceeds”.  

(3) The Corporation has granted to the Underwriters an option (the “Over-Allotment Option”), exercisable in whole or in part in the sole discretion 
of the Underwriters at any time up to 30 days from and including the Closing Date, to purchase up to an additional 2,730,000 Units (the “Additional 
Units”), at the Offering Price, to cover over-allocations, if any, and for market stabilization purposes. Each Additional Unit shall consist of one 
Subordinate Voting Share (an “Additional Share”) and one-half of one Subordinate Voting Share purchase warrant (each whole Subordinate 
Voting Share purchase warrant, an “Additional Warrant”). Pursuant to the terms of the Over-Allotment Option, the Underwriters may elect to 
exercise the Over-Allotment Option for (i) Additional Units only at the Offering Price, (ii) Additional Shares only at a price of $4.06 per Additional 
Share, (iii) Additional Warrants only at a price of $0.34 per each one-half of one Additional Warrant, or (iv) any combination of Additional Units, 
Additional Shares and Additional Warrants, provided that the aggregate number of Additional Shares and Additional Warrants that may be issued 
upon the exercise of the Over-Allotment Option does not exceed 2,730,000 Additional Shares and 1,365,000 Additional Warrants, and that no 
fractional Additional Warrants will be issued. A person who acquires securities forming part of the Underwriters’ over-allocation position acquires 
those securities under this Prospectus regardless of whether the Underwriters’ over-allocation position is ultimately filled through the exercise of 
the Over-Allotment Option or secondary market purchases. If the Over-Allotment Option is exercised in full, the total price to the public, 
Underwriters’ Fee and net proceeds to the Corporation (before deducting expenses of the Offering) will be $92,092,000, $5,525,520 and 
$86,566,480, respectively. This Prospectus also qualifies the distribution of the Over-Allotment Option and the issuance of the Additional Units 
pursuant to the exercise of the Over-Allotment Option. See “Plan of Distribution” and the table below.  

Underwriters’ Position 
 
 

Maximum Number of Securities 
Available 

 

 
Exercise Period 

 
 

 
Exercise Price 

 
 

Over-Allotment Option 2,730,000 Additional Units  Up to 30 days following 
the Closing Date 

$4.40 per Additional Unit 

Compensation Options Options to purchase up to 1,092,000 
Compensation Option Units(1) 

36 months following the 
Closing Date 

$4.40 per Compensation 
Option Unit 

      
Note: 
(1) 1,255,800 Compensation Option Units if the Over-Allotment Option is exercised in full. This Prospectus qualifies the distribution of the Compensation Options in 

full. See “Plan of Distribution”. 

Unless the context otherwise requires, when used herein, all references to the “Offering”, “Units”, “Unit Shares”, “Warrants” and 
“Warrant Shares” assume the exercise of the Over-Allotment Option and includes the Additional Units and the Additional Shares and 
Additional Warrants underlying such Additional Units and the additional Warrant Shares underlying such Additional Warrants.  

The Underwriters, as principals, conditionally offer the Units, subject to prior sale, if, as and when issued by the Corporation and 
accepted by the Underwriters in accordance with the conditions contained in the Underwriting Agreement referred to under “Plan of 
Distribution” and subject to the approval of certain legal matters by Wildeboer Dellelce LLP, on behalf of the Corporation, and by 
Blake, Cassels & Graydon LLP, on behalf of the Underwriters.  
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Subscriptions for Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
subscription books at any time without notice. It is expected that closing of the Offering will occur on January 5, 2021 or such other 
date as the Corporation and the Underwriters may agree, but in any event, not more than 42 days after the date of the receipt for this 
final short form prospectus (the “Closing” or “Closing Date”). It is anticipated that the Units will be issued in “book-entry only” form 
and may be represented by one or more global certificates or be represented by uncertificated securities, issued in the name of CDS 
Clearing and Depository Services Inc. (“CDS”) or its nominee. No certificates evidencing the Unit Shares and Warrants comprising the 
Units will be issued to subscribers except in certain limited circumstances, and registration will be made in the depository service of 
CDS. Subscribers for Units will receive only a customer confirmation from the Underwriters or other registered dealer who is a CDS 
participant and from or through whom a beneficial interest in the Units is purchased. Notwithstanding the foregoing, all Unit Shares and 
Warrants offered and sold, and all Warrant Shares, if applicable, issued, in the United States or to, or for the account or benefit of, U.S. 
Persons pursuant to available exemptions from the registration requirements of the U.S. Securities Act and applicable state securities 
laws to investors who do not qualify as “qualified institutional buyers” within the meaning of Rule 144A under the U.S. Securities Act 
(“Qualified Institutional Buyers”) will be represented by definitive physical certificates. See “Plan of Distribution”. 

Subject to applicable laws, the Underwriters may, in connection with the Offering, over-allot or effect transactions which stabilize or 
maintain the market price of the Subordinate Voting Shares at levels other than those which might otherwise prevail on the open market. 
Such transactions, if commenced, may be discontinued at any time. See “Plan of Distribution”.  

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Units offered by this Prospectus in any 
jurisdiction in which such an offer or a solicitation is unlawful. 

An investment in the Units is speculative and involves a high degree of risk that should be considered by potential purchasers. 
An investment in the Units is suitable only for those purchasers who are willing to risk a loss of some or all of their investment 
and who can afford to lose some or all of their investment. The risk factors included and incorporated by reference into this 
Prospectus should be reviewed carefully and evaluated by prospective purchasers of the securities offered hereunder. See “Risk 
Factors” and “Forward-Looking Statements”. 

The NEO has conditionally approved the listing of the Unit Shares, the Warrants, the Warrant Shares, the Compensation Option 
Shares, the Compensation Option Warrants, and the Compensation Option Warrants Shares on the NEO. Listing will be subject 
to the Corporation fulfilling all of the listing requirements of the NEO. There is currently no market through which the Warrants 
may be sold. See “Risk Factors”. 

Prospective purchasers should rely only on the information contained or incorporated by reference in this Prospectus. The Corporation 
and the Underwriters have not authorized anyone to provide prospective purchasers with information different from that contained or 
incorporated by reference in this Prospectus. Investors should not assume that the information contained in this Prospectus is accurate 
as of any date other than the date on the front page of this Prospectus. 

Prospective purchasers should be aware that the acquisition or disposition of securities described herein may have tax consequences in 
Canada and in the United States. This Prospectus may not describe these tax consequences fully. Prospective purchasers should rely 
on their own tax advisors with respect to their own particular circumstances. See “Certain Canadian Federal Income Tax 
Considerations” and “Certain Material U.S. Federal Income Tax Considerations”. 

The Corporation has two classes of issued and outstanding shares, being the Subordinate Voting Shares and multiple voting shares of 
the Corporation (the “Multiple Voting Shares”). Subordinate Voting Shares are “restricted securities” within the meaning of such term 
under applicable Canadian securities laws. The Subordinate Voting Shares and the Multiple Voting Shares are substantially identical 
with the exception of the multiple voting rights and conversion rights attached to the Multiple Voting Shares. The Subordinate Voting 
Shares entitle the holders to notice of and to attend at any meeting of the shareholders of the Corporation, except a meeting of which 
only holders of another particular class or series of shares of the Corporation have the right to vote. Each Subordinate Voting Share is 
entitled to one vote per Subordinate Voting Share and each Multiple Voting Share is entitled to 100 votes per Multiple Voting Share on 
all matters upon which the holders of shares are entitled to vote, and holders of Subordinate Voting Shares and Multiple Voting Shares 
will vote together on all matters subject to a vote of holders of each of those classes of shares as if they were one class of shares, except 
to the extent that a separate vote of holders as a separate class is required by law or provided by the articles of the Corporation (as 
amended, the “Articles”). Each Multiple Voting Share is convertible into 100 Subordinate Voting Shares at any time, subject to the FPI 
Condition (as defined herein) at the option of the holders thereof and automatically in certain other circumstances. The holders of 
Subordinate Voting Shares have certain conversion rights in the event of a take-over bid for the Multiple Voting Shares. See “Description 
of Securities Being Distributed”.  

Certain of the Corporation’s current directors, officers and promoters reside outside of Canada. The persons named below have appointed 
the Corporation as their agent for service of process. Securityholders are advised that it may not be possible to enforce judgments 
obtained in Canada against any person or company that is incorporated, continued or organized under the laws of a foreign jurisdiction 
or resides outside of Canada, even if the party has appointed an agent for service of process.  
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Name of Director or Officer Title Name and Address of Agent 

Stephen Hurst Executive Chair of the Board of 
Directors, Co-Chief Executive 

Officer, Secretary and Promoter  

Mind Medicine (MindMed) Inc., 1166 Alberni Street, Suite 1604, Vancouver, 
British Columbia V6E 3Z3 

Jamon Alexander (JR) Rahn Co-Chief Executive Officer, Director 
and Promoter  

Mind Medicine (MindMed) Inc., 1166 Alberni Street, Suite 1604, Vancouver, 
British Columbia V6E 3Z3 

Miriam Halperin Wernli 
 

President and Director 
 

Mind Medicine (MindMed) Inc., 1166 Alberni Street, Suite 1604, Vancouver, 
British Columbia V6E 3Z3 

Brigid Makes 
 

Director 
  

Mind Medicine (MindMed) Inc., 1166 Alberni Street, Suite 1604, Vancouver, 
British Columbia V6E 3Z3 

Stanley Glick Director Mind Medicine (MindMed) Inc., 1166 Alberni Street, Suite 1604, Vancouver, 
British Columbia V6E 3Z3 

The head office of the Corporation is located at One World Trade Center, Suite 8500, New York, NY 10007 and the registered office of 
the Corporation is located at 1166 Alberni Street, Suite 1604, Vancouver, British Columbia V6E 3Z3. 

The United States federal government regulates drugs through the Controlled Substances Act (21 U.S.C. § 811) (the “CSA”), 
which places controlled substances in a schedule. Certain psychedelic drugs, including lysergic acid diethylamide (LSD), 
ibogaine, methylenedioxy-methylamphetamine (MDMA), dimethyltryptamine (DMT) and psilocybin are classified as Schedule 
I drugs. While ibogaine is a Schedule I drug in the United States, MindMed is not developing or working on ibogaine directly. 
Rather, MindMed works with 18-MC, which is a synthetic organic molecule designed around a common coronaridine chemical 
backbone, which is also common to a number of plant-based medicinal compounds, including ibogaine. 18-MC was the result of 
a rational drug design program aimed at generating a molecule with anti-addictive properties that lacked the hallucinogenic 
properties and other toxicities seen with plant-based ibogaine. At this time, 18-MC is not a Schedule I substance in the United 
States and MindMed does not foresee it becoming a Schedule I substance due to its non-hallucinogenic properties. Certain other 
jurisdictions have similarly regulated certain psychedelic drugs, including Australia and Switzerland. The United States Food 
and Drug Administration has not approved LSD, ibogaine, MDMA, DMT, psilocybin, or 18-MC as drugs. 

MindMed is focused on developing and commercializing psychedelic inspired regulated medicines. While MindMed is focused 
on programs using psychedelic inspired compounds and classic psychedelics, MindMed does not have any direct or indirect 
involvement with the illegal selling, production or distribution of any substances in the jurisdictions in which it operates. The 
Corporation is a neuro-pharmaceutical drug development company and does not advocate for the legalization of any psychedelic 
substances and does not deal with psychedelic substances except within laboratory and clinical trial settings conducted within 
approved regulatory frameworks. MindMed’s products will not be commercialized prior to applicable regulatory approval, 
which will only be granted if clinical evidence of safety and efficacy for the intended uses is successfully developed. 
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ABOUT THIS PROSPECTUS 

In this Prospectus, unless the context otherwise requires, references to “MindMed”, the “Corporation”, “we”, “us”, “it”, “its”, 
“our” or similar terms refer to Mind Medicine (MindMed) Inc. and includes its subsidiary entities, including its main operating subsidiary 
Mind Medicine, Inc. (“MindMed US”), a corporation governed by the laws of Delaware.  

References to “management” in this Prospectus mean the persons acting in the capacity of the Corporation’s Co-Chief 
Executive Officers, the Corporation’s President, the Corporation’s Chief Financial Officer, and the other persons who are the 
Corporation’s executive officers. Any statements in this Prospectus made by or on behalf of management are made in such persons’ 
capacities as officers of the Corporation and not in their personal capacities.  

The financial information of the Corporation and its subsidiaries contained in the documents incorporated by reference herein 
are presented in Canadian dollars and United States dollars, as applicable. All references in this Prospectus to “dollars” and “$” refer to 
Canadian dollars, and references to “US$” refer to United States dollars. Potential purchasers should be aware that foreign exchange 
rate fluctuations are likely to occur from time to time and that the Corporation does not make any representation with respect to future 
currency values. Investors should consult their own advisors with respect to the potential risk of currency fluctuations. On December 
30, 2020, the closing exchange rate for the Canadian dollar, expressed in United States dollars, as quoted by the Bank of Canada was 
$1.00 = US$0.7831. 

This Prospectus and the documents incorporated herein by reference contain names, product names, trade names, trademarks 
and service marks of the Corporation. The Corporation owns or has rights to trademarks, service marks or trade names that it uses in 
connection with the operation of its business. In addition, the Corporation’s name and logo are its service marks or trademarks. The 
other trademarks, trade names and service marks appearing in this Prospectus are the property of their respective owners. Solely for 
convenience, the trademarks, service marks, trade names and copyrights referred to in this Prospectus are listed without the ©, ® and 
™ symbols, but the Corporation will assert, to the fullest extent under applicable law, its rights or the rights of the applicable licensors 
to these trademarks, service marks and trade names. 

Unless otherwise indicated, market data and certain industry data and forecasts included in this Prospectus and the documents 
incorporated by reference herein concerning the industry of the Corporation and the markets in which it operates or seeks to operate 
were obtained from internal Corporation surveys, market research, publicly available information, reports of governmental agencies and 
industry publications and surveys. MindMed has relied upon industry publications as its primary sources for third-party industry data 
and forecasts. Industry surveys, publications and forecasts generally state that the information contained therein has been obtained from 
sources believed to be reliable, but that the accuracy and completeness of such information is not guaranteed. MindMed has not 
independently verified any of the data from third-party sources, nor has MindMed ascertained the underlying economic assumptions 
relied upon therein. Similarly, industry forecasts and market research, which MindMed believes to be reliable based upon management’s 
knowledge of the industry, have not been independently verified. By their nature, forecasts are particularly subject to change or 
inaccuracies, especially over long periods of time. In addition, MindMed does not know what assumptions regarding general economic 
growth were used in preparing the forecasts cited in this Prospectus or in the documents incorporated by reference herein. While 
MindMed is not aware of any misstatements regarding the industry data presented herein, MindMed’s estimates involve risks and 
uncertainties and are subject to change based on various factors, including those discussed under “Forward-Looking Statements” and 
“Risk Factors” in this Prospectus. While MindMed believes its internal business research is reliable and market definitions are 
appropriate, neither such research nor definitions have been verified by any independent source. This Prospectus may only be used for 
the purpose for which it has been published. 

All financial information contained in this Prospectus and the documents incorporated by reference is presented in accordance 
with International Financial Reporting Standards, or IFRS, as issued by the International Accounting Standards Board, or IASB. 
 

DOCUMENTS INCORPORATED BY REFERENCE 

Information has been incorporated by reference in this Prospectus from documents filed with the securities commissions 
or similar authorities in Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge 
from the Secretary of the Corporation, at 1166 Alberni Street, Suite 1604, Vancouver, British Columbia V6E 3Z3, and are available 
through the internet on SEDAR, which can be accessed online at www.sedar.com. The following documents of the Corporation filed 
with the securities commissions or similar authorities in Canada are incorporated by reference in this Prospectus: 

(a) the management information circular of the Corporation (previously existing as Broadway Gold Mining Ltd. 
(“Broadway”) prior to closing of the Transaction (as defined herein)) dated December 29, 2019 in respect of the 
annual and special meeting of shareholders held on February 19, 2020 to approve, among other things, the 
Transaction, except specifically excluding (i) the section entitled “Documents Incorporated by Reference”; (ii) 
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Schedule 1 to Appendix J; (iii) Appendix K; (iv) Schedules 1 and 2 to Appendix L; and (v) Appendix M (the 
“Circular”); 

(b) the audited financial statements of the Corporation (previously existing as Broadway) together with the notes thereto 
and the auditor’s report thereon for the years ended August 31, 2019 and 2018;  

(c) management’s discussion and analysis of the Corporation (previously existing as Broadway) for the year ended 
August 31, 2019; 

(d) the audited financial statements of MindMed US together with the notes thereto and the auditor’s report thereon for 
the period from May 30, 2019, the date of incorporation, to December 31, 2019;  

(e) management’s discussion and analysis of MindMed US for the period from May 30, 2019, the date of incorporation, 
to December 31, 2019 (the “MindMed US Annual MD&A”);  

(f) the unaudited condensed interim financial statements of the Corporation together with the notes thereto for the three- 
and nine-month periods ended September 30, 2020;  

(g) management’s discussion and analysis of the Corporation for the three- and nine-month periods ended September 30, 
2020 (the “Interim MD&A”, and together with the MindMed US Annual MD&A, the “MD&A”);  

(h) the material change report of the Corporation (previously existing as Broadway) dated October 18, 2019 in respect 
of the entering into of a definitive arrangement agreement for completion of the Transaction; 

(i) the material change report of the Corporation (previously existing as Broadway) dated March 3, 2020 in respect of 
the closing of the Transaction;  

(j) the material change report of the Corporation in respect of the announcement of the “bought deal” short form 
prospectus offering of the Corporation completed on May 26, 2020 (the “May Offering”) dated May 11, 2020;  

(k) the material change report of the Corporation in respect of the completion of the May Offering dated May 26, 2020;  

(l) the material change report of the Corporation in respect of the announcement of the “bought deal” short form 
prospectus offering of the Corporation completed on October 30, 2020 (the “October Offering”) dated October 16, 
2020;  

(m) the material change report of the Corporation in respect of the completion of the October Offering dated October 30, 
2020;  

(n) the material change report of the Corporation in respect of the announcement of the “bought deal” short form 
prospectus offering of the Corporation completed on December 11, 2020 (the “December Offering”, and collectively 
with the May Offering, the October Offering and the December Offering, the “Prior Offerings”) dated November 
30, 2020;  

(o) the material change report of the Corporation in respect of the completion of the December Offering dated December 
11, 2020;  

(p) the template version of the indicative term sheet for the Offering dated December 14, 2020 (the “Initial Marketing 
Materials”);  

(q) the amended and restated template version of the Initial Marketing Materials for the Offering dated December 15, 
2020 (the “Amended and Restated Marketing Materials”, and together with the Initial Marketing Materials, the 
“Marketing Materials”); and 

(r) the material change report of the Corporation in respect of the Offering dated December 21, 2020. 
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Any documents of the types referred to above, any material change reports and business acquisition reports (but excluding 
confidential material change reports) and any other documents referred to in Form F1 of National Instrument 44-101 – Short Form 
Prospectus Distributions, Item 11.1 filed by the Corporation with a securities commission or similar authority in Canada after the date 
of this Prospectus and prior to the termination of the distribution pursuant to the Offering will be deemed to be incorporated by reference 
in this Prospectus. The information contained on the Corporation’s website or any other website the address of which is included herein 
or in any of the documents enumerated above is not part of this Prospectus and is not incorporated by reference in this Prospectus despite 
any references thereto in any such documents. 

The Prospectus in electronic format may be made available electronically on websites or through other online services 
maintained by the Underwriters or by their affiliates. Other than the Prospectus in electronic format, the information on the Underwriters’ 
websites and any information contained in any other website maintained by the Underwriters or their affiliates is not part of the 
Prospectus, has not been approved or endorsed by the Corporation or the Underwriters and should not be relied upon by investors. 

Notwithstanding anything herein to the contrary, any statement contained in a document incorporated or deemed to be 
incorporated by reference herein will be deemed to be modified or superseded, for purposes of this Prospectus, to the extent that 
a statement contained in this Prospectus or in any other subsequently filed document which also is or is deemed to be 
incorporated by reference herein modifies or supersedes such statement. The modifying or superseding statement need not state 
that it has modified or superseded a prior statement or include any other information set forth in the document that it modifies 
or supersedes. The making of a modifying or superseding statement is not to be deemed an admission for any purposes that the 
modified or superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or an 
omission to state a material fact that is required to be stated or that is necessary to make a statement not misleading in light of 
the circumstances in which it was made. Any statement so modified or superseded will not, except as so modified or superseded, 
be deemed to constitute a part of this Prospectus. 

MARKETING MATERIALS 

Any “template version” of “marketing materials” (as such terms are defined in National Instrument 41-101 – General 
Prospectus Requirements (“NI 41-101”)) do not form part of this final prospectus to the extent that the contents of the template version 
of marketing materials are modified or superseded by a statement contained in this final prospectus. Any template version of marketing 
materials filed with the securities commission or similar authority in the Offering Jurisdictions in connection with the Offering, after the 
date hereof, but prior to the termination of the distribution of the securities under this Prospectus, is deemed to be incorporated by 
reference herein. 

FORWARD-LOOKING STATEMENTS 

This Prospectus and the documents incorporated by reference herein and therein contain forward-looking statements and 
forward-looking information (collectively, “forward-looking statements”) within the meaning of applicable securities legislation, 
including statements relating to certain expectations, projections, growth plans and other information related to the Corporation’s 
business strategy and future plans. Forward-looking statements can, but may not always, be identified by the use of words such as 
“seek”, “anticipate”, “plan”, “continue”, “estimate”, “expect”, “may”, “will”, “project”, “predict”, “potential”, “targeting”, “intend”, 
“could”, “might”, “would”, “should”, “believe”, “objective”, “ongoing”, “imply”, “assumes”, “goal”, “likely” and similar references to 
future periods or the negatives of these words and expressions and by the fact that these statements do not relate strictly to historical or 
current matters. These forward-looking statements are based on management’s current expectations and are subject to a number of risks, 
uncertainties, and assumptions, including market and economic conditions, business prospects or opportunities, future plans and 
strategies, projections and anticipated events and trends that affect the Corporation and its industry. Although the Corporation and 
management believe that the expectations reflected in such forward-looking statements are reasonable and are based on reasonable 
assumptions and estimates as of the date hereof, there can be no assurance that these assumptions or estimates are accurate or that any 
of these expectations will prove accurate. Forward-looking statements are inherently subject to significant business, economic and 
competitive risks, uncertainties and contingencies that could cause actual events to differ materially from those expressed or implied in 
such statements. Forward-looking statements in this Prospectus and the documents incorporated by reference herein include, but are not 
limited to, statements about:  

• the completion and expected timing of the Offering; 
• the receipt of required regulatory approvals (including stock exchange) in respect of the Offering; 
• the net proceeds from the Offering, the Corporation’s use of the net proceeds from the Offering and the Prior Offerings, and 

the results of activities conducted using such net proceeds; 
• our ability to raise the financing necessary for our operations;  
• the duration and effects of COVID-19 and any other pandemics on the Corporation’s workforce, business, operations and 

financial condition;  
• our expected future loss and accumulated deficit levels; 
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• our projected financial position and estimated cash burn rate; 
• our requirements for, and the ability to obtain, future funding on favorable terms or at all; 
• our projections for development plans and progress of each of our products and technologies, particularly with respect to the 

timely and successful completion of studies and trials and availability of results from such studies and trials; 
• our expectations about our products’ safety and efficacy; 
• our expectations regarding our ability to arrange for and scale up the manufacturing of our products and technologies; 
• our expectations regarding the progress, and the successful and timely completion, of the various stages of the regulatory 

approval process; 
• our expectations about the timing of achieving milestones and the cost of our development programs; 
• our plans to market, sell and distribute our products and technologies; 
• our expectations regarding the acceptance of our products and technologies by the market; 
• our ability to retain and access appropriate staff, management and expert advisers; 
• our expectations about whether various clinical and regulatory milestones will be achieved; 
• our ability to strictly comply with federal, state, local and regulatory agencies in the United States and other jurisdictions in 

which the Corporation operates, including Australia and Switzerland;  
• our expectation that jurisdictions in which the Corporation operates, including Australia and Switzerland, have similar 

regulatory frameworks as the United States; 
• our expectations of the costs and timing to reach commercial production of drug products; 
• our ability to secure strategic partnerships with academic research institutions and larger pharmaceutical and biotechnology 

companies; 
• our continuation of strategic collaborations;  
• our strategy to acquire and develop new products and technologies and to enhance the safety and efficacy of existing products 

and technologies; 
• our expectations with respect to existing and future corporate alliances and licensing transactions with third parties, and the 

receipt and timing of any payments to be made by us or to us in respect of such arrangements;  
• our strategy with respect to the expansion and protection of our intellectual property; and 
• our evaluation of a potential listing of the Subordinate Voting Shares on the NASDAQ (as defined herein) and any regulatory 

approvals related thereto.  
 

Many factors could cause the Corporation’s actual results, performance or achievements to be materially different from any 
future results, performance or achievements that may be expressed or implied by such forward-looking statements, including, without 
limitation, those risks and uncertainties discussed under the heading “Risk Factors” and elsewhere in the documents incorporated by 
reference in this Prospectus. Should one or more of these risks or uncertainties materialize, or should assumptions underlying the 
forward-looking statements prove incorrect, actual results, performance or achievements could vary materially from those expressed or 
implied by the forward-looking statements contained in this Prospectus. These factors should be considered carefully and prospective 
investors should not place undue reliance on the forward-looking statements. Although the forward-looking statements contained in this 
Prospectus are based upon what management currently believes to be reasonable assumptions, the Corporation cannot assure prospective 
investors that actual results, performance or achievements will be consistent with these forward-looking statements. In particular, the 
Corporation has made assumptions regarding, among other things: 

• substantial fluctuation of losses from quarter to quarter and year to year due to numerous external risk factors, and anticipation 
that we will continue to incur significant losses in the future; 

• uncertainty as to our ability to raise additional funding to support operations; 
• our ability to generate product revenue to maintain our operations without additional funding; 
• the fluctuation of foreign exchange rates; 
• the duration of COVID-19 and the extent of its economic and social impact; 
• the risks associated with the development of our product candidates which are at early stages of development; 
• positive results from preclinical and early clinical research are not necessarily predictive of the results of later-stage clinical 

trials; 
• reliance upon industry publications as our primary sources for third-party industry data and forecasts;  
• reliance on third parties to plan, conduct and monitor our preclinical studies and clinical trials; 
• reliance on third party contract manufacturers to deliver quality clinical and preclinical materials;  
• our product candidates may fail to demonstrate safety and efficacy to the satisfaction of regulatory authorities or may not 

otherwise produce positive results; 
• risks related to filing investigational new drug applications to commence clinical trials and to continue clinical trials if 

approved; 
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• the risks of delays and inability to complete clinical trials due to difficulties enrolling patients; 
• competition from other biotechnology and pharmaceutical companies; 
• our reliance on the capabilities and experience of our key executives and scientists and the resulting loss of any of these 

individuals; 
• our ability to fully realize the benefits of acquisitions; 
• our ability to adequately protect our intellectual property and trade secrets; 
• our ability to source and maintain licenses from third-party owners;  
• the risk of patent-related or other litigation; and 
• the risk of unforeseen changes to the laws or regulations in the United States and other jurisdictions in which the Corporation 

operates, including Australia and Switzerland. 

Drug development involves long lead times, is very expensive and involves many variables of uncertainty. Anticipated 
timelines regarding drug development are based on reasonable assumptions informed by current knowledge and information available 
to the Corporation. Every patient treated on forward studies can change those assumptions either positively (to indicate a faster timeline 
to new drug applications and other approvals) or negatively (to indicate a slower timeline to new drug applications and other approvals). 
This Prospectus and the documents incorporated by reference herein contain certain forward-looking statements regarding anticipated 
or possible drug development timelines. Such statements are informed by, among other things, US Food and Drug Administration 
regulatory guidelines for developing a drug with safety studies (Phase 1), proof of concept studies (Phase 2), and pivotal studies (Phase 
2/3) for new drug application submission and approval, and assumes the success of implementation and results of such studies on 
timelines indicated as possible by such guidelines, other industry examples, and the Corporation’s development efforts to date. 

Readers are cautioned that the foregoing list of factors is not exhaustive. The forward-looking statements contained in 
this Prospectus and in the documents incorporated by reference herein are expressly qualified by this cautionary statement. 
These forward-looking statements are made as of the date of this Prospectus or, in the case of documents incorporated by reference 
herein, as of the date of, or specified in, such documents, and the Corporation does not intend, and does not assume any obligation, to 
update these forward-looking statements, except as required by law. The Corporation cannot assure you that such statements will prove 
to be accurate as actual results and future events could differ materially from those anticipated in such statements. Investors are cautioned 
that forward-looking statements are not guarantees of future performance and accordingly investors are cautioned not to put undue 
reliance on forward-looking statements due to the inherent uncertainty therein. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Wildeboer Dellelce LLP, counsel to the Corporation, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters, based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (the “Tax Act”) in force as of the 
date hereof, each of the Unit Shares, Warrants, and the Warrant Shares issuable on the exercise of the Warrants, will be qualified 
investments under the Tax Act at the time of the acquisition thereof by a trust governed by a registered retirement savings plan, registered 
retirement income fund, registered education savings plan, registered disability savings plan or tax-free savings account, each as defined 
in the Tax Act (each, a “Registered Plan”) or a deferred profit sharing plan (“DPSP”), provided that, at such time:  

(a) in the case of Unit Shares and Warrant Shares, the Unit Shares or Warrant Shares, as applicable, are listed on a “designated 
stock exchange” for purposes of the Tax Act (which currently includes the NEO); and  

(b) in the case of the Warrants:  

i. the Warrants are listed on a “designated stock exchange” for purposes of the Tax Act (which currently includes 
the NEO); or 

ii. the Warrant Shares are listed on a “designated stock exchange” and neither the Corporation, nor any person with 
whom the Corporation does not deal at arm’s length for the purposes of the Tax Act, is an annuitant, a beneficiary, 
an employer or a subscriber under, or a holder of, such Registered Plan or DPSP.  

Notwithstanding the foregoing, if the Unit Shares, Warrants and Warrant Shares held by a Registered Plan are “prohibited 
investments” for purposes of the Tax Act, the holder, the annuitant, or the subscriber of the Registered Plan, as the case may be, will be 
subject to a penalty tax as set out in the Tax Act. The Unit Shares, Warrants and Warrant Shares will generally not be “prohibited 
investments” unless the holder, the annuitant, or the subscriber of the Registered Plan, as applicable, (i) does not deal at arm’s length 
with the Corporation for purposes of the Tax Act; or (ii) has a “significant interest” (as defined in subsection 207.01(4) of the Tax Act) 
in the Corporation. In addition, the Unit Shares and Warrant Shares will generally not be “prohibited investments” if such securities are 
“excluded property” (as defined in the Tax Act) for a Registered Plan. Prospective purchasers should consult their own tax advisors as 
to whether the Unit Shares, Warrants and Warrant Shares will be a prohibited investment in their particular circumstances.  
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DESCRIPTION OF THE BUSINESS 

Overview 

On February 27, 2020, the Corporation (previously existing as Broadway) completed a reverse takeover transaction by the 
shareholders of MindMed US by way of a plan of arrangement under the Business Corporations Act (British Columbia) (the 
“Transaction”) pursuant to the terms of an arrangement agreement entered into on October 15, 2019 (the “Arrangement Agreement”) 
between the Corporation (previously existing as Broadway), Madison Metals Inc., Broadway Delaware Subco Inc. and MindMed US. 
As a result of the Transaction, among other things, upon closing on February 27, 2020, the securityholders of MindMed US became 
securityholders of the Corporation and MindMed US became a wholly-owned subsidiary of the Corporation. 

The Corporation is a corporation governed by the provisions of the Business Corporations Act (British Columbia) (the 
“BCBCA”). Immediately prior to the completion of the Transaction, the Corporation, among other things, changed its name from 
“Broadway Gold Mining Ltd.” to “Mind Medicine (MindMed) Inc.” 

The Corporation’s head office is located at One World Trade Center, Suite 8500, New York, NY 10007 and its registered office 
is located at 1166 Alberni Street, Suite 1604, Vancouver, British Columbia V6E 3Z3. The Corporation’s website address is 
www.mindmed.co. The Corporation does not incorporate the information on or accessible through its website into this Prospectus, and 
investors should not consider any information on, or that can be accessed through, its website as part of this Prospectus. 

For more information regarding the Transaction, refer to the Circular. The description of the Transaction set forth above is 
qualified in its entirety by the information contained in the Circular. 

Officers and Directors 

Information concerning MindMed’s directors and officers is included in the Circular.  

Since the date of the Circular, and in connection with the closing of the Transaction, Miriam Halperin Wernli became a director 
of the Corporation, and on August 13, 2020, the Corporation announced that she had been appointed as President. Dr. Halperin Wernli 
is a senior pharmaceutical and biomedical executive with over 30 years of strategic and operational leadership in the biopharmaceutical 
industry and a deep understanding of clinical psychiatry and of drug and product development in heavily regulated environments. Dr. 
Halperin Wernli co-founded Creso Pharma, a cannabis company, and listed the company on the Australian Stock Exchange (ASX) in 
October 2016. She served as the Group CEO as well as an Executive Director on the Board until August, 2020. Creso develops cannabis 
and hemp-derived therapeutic, nutraceutical, and lifestyle products with wide patient and consumer reach for human and animal health. 
Creso uses Good Manufacturing Practice (“GMP”) development and manufacturing standards for its products as a reference of quality 
excellence with initial product registrations in Switzerland and has worldwide rights for a number of unique and proprietary innovative 
delivery technologies which enhance the bioavailability and absorption of cannabinoids. Creso’s products are currently commercialized 
in Switzerland, Europe, Oceania, South Africa and soon in Latin America. Prior to founding Creso Pharma, Dr. Halperin Wernli worked 
in clinical psychiatry in Swiss academic hospital settings and then held various global senior leadership positions in the pharma and 
biotech industries in Switzerland and in the United States (Merck, Sharp and Dohme, Roche and Actelion pharmaceuticals) covering 
Product Development, Research and Development, and Strategic Marketing. Her extensive pharmaceutical industry and biomed research 
and development experience covers the full spectrum of areas and activities from Preclinical to Clinical Development and Strategy, to 
Drug Registration and Launch, across several Therapeutic Areas. Dr. Halperin Wernli is a skilled clinician in child and adult psychiatry 
and an experienced Pharmaceutical leader with skills and broad expertise in Drug Development, Regulatory Affairs, Project and 
Portfolio Management, Development Finance and Controlling, and Corporate Strategy and Governance. 

Also since the date of the Circular, and in connection with the closing of the Transaction, Carol Nast became the Chief 
Operating Officer of the Corporation. Ms. Nast has spent her career in executive level positions with large multinational companies and 
early stage companies in the medical industry. She is a recognized expert in product development and commercialization and has 
extensive experience in the management of complex, multinational partner programs and has led successfully the development and 
commercialization of over 100 products. Ms. Nast was Chief Operating Officer at NuGen, a genomics company, and served in executive 
level positions at Inhale Therapeutics (Nektar), Syva (a division of Syntex Pharmaceuticals,) BioRad and Pfizer. Her passion is the 
successful launch and adoption of breakthrough products in emerging markets that have significant impact by solving a vexing challenge. 

Summary Description of the Business  

MindMed is a leading psychedelic medicine biotech company advancing medicines based on psychedelic substances through 
rigorous science and clinical trials. MindMed’s mission is to discover, develop and deploy psychedelic inspired medicines and 
experiential therapies that alleviate suffering and improve health. Through our unique drug development platform, we seek to prove 
the safety and efficacy of psychedelic-based substances as disruptive technologies and solutions for a continuum of mental illnesses and 
high unmet medical needs. 
 

http://www.mindmed.co/
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MindMed operates a distributed platform with activities in Switzerland, Australia, the United States and Canada. 

The following diagram presents the inter-corporate relationships among the Corporation and its wholly-owned subsidiaries, as 
at the date hereof.  

 

 
MindMed US is the Corporation’s main operating subsidiary, through which its three commercial drug development programs 

are overseen: the Addiction Treatment Program (as defined below), the Microdose LSD Program (as defined below) and its lysergic 
acid diethylamide (“LSD”) experiential therapy program for anxiety disorders (“Project Lucy”). The University Hospital Basel’s 
Liechti Lab (the “UHB Liechti Lab”) collaboration with the Corporation and the Corporation’s other research and development efforts 
related to psychedelics are now supported through the Corporation’s newly established Swiss subsidiary, MindMed Switzerland. 
Additionally, MindMed Australia is conducting a Phase 1 study on normal healthy volunteers to determine the safety and tolerability of 
single ascending doses (SAD) and multiple ascending doses (MAD) of 18-MC for its Addiction Treatment Program.  

 
In furtherance of our mission to address mental health and addiction, MindMed is actively assembling a compelling drug 

development pipeline of psychedelic inspired medicines and experiential therapies for human clinical trials under the supervision and 
strict adherence to the guidelines of the US Food and Drug Administration (“FDA”) and similar regulatory authorities in other 
jurisdictions where MindMed or its affiliates operate. We define psychedelic inspired medicines to be a new class of drugs based on 
non-hallucinogenic medicines derived from psychedelics but with negligible or no hallucinatory effect. We define experiential therapies 
to be hallucinogenic substances administered in combination with therapy that are performed in-clinic under the supervision of medical 
professionals or in a similar therapeutic setting.  

 
MindMed utilizes a Discover, Develop and Deploy process in order to advance psychedelic inspired medicines and experiential 

therapies. We define Discover as being the non-clinical, pre-clinical, and human clinical trials of psychedelic substances led by academic 
clinical investigators, discovery of new chemical entities and formulations based on psychedelics, and the advancement of research and 
development on technologies that seek to improve the safety and efficacy of psychedelic inspired medicines and experiential therapies. 
We define Develop as being commercial drug development programs that are being translated from the Discover mandates and advanced 
as commercial, company-sponsored drug development programs through clinical registration trials. We define Deploy as being our 
commercialization mandates that will aim to partner with insurers, technology companies and care providers to scale access to our 
potentially approved medicines to patients in need. Each term is used throughout this Prospectus.  
 

MindMed’s business is premised on a growing body of research that psychedelics can be a new way to treat a myriad of mental 
health problems. Regardless of the treatment, the board of directors and management of the Corporation intend for MindMed’s approach 
to always be the same – the psychedelic inspired medicines and experiential therapies that it develops will be commercialized, if they 
can be, as regulated medicines. This entails conducting clinical trials utilizing research scientists with extensive psychedelics 

Mind Medicine (MindMed) Inc.  
(British Columbia, Canada) 

Publicly listed parent company. 

MindMed Pty Ltd.  
(“MindMed Australia”) 

(Victoria, Australia) 
Conducts clinical studies in Australia and has 

initiated a Phase 1 single and multiple ascending 
dose (SAD/MAD) clinical study in Australia.  

Mind Medicine, Inc.  
(“MindMed US”) 

(Delaware, United States) 
Employs staff, holds product rights to 18-MC, and 

is the licensee under the agreement with 
University Hospital Basel. 

 

MindMed Discover GmbH  
(“MindMed Switzerland”) 

(Zug, Switzerland) 
Employs MindMed staff in Switzerland and 

supports clinical operations and research 
and development in Europe and at the UHB 

Liechti Lab. 
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backgrounds, using experienced clinical drug development teams, the producing and supplying of drugs according to current GMP, and 
conducting all trials and development under the supervision and guidance of the US FDA and ex-US regulatory authorities.  

This approach places MindMed in an industry in which there are high barriers to entry, due to the need to conduct regulated 
trials, the time and money involved in doing so, and the related need to develop and protect intellectual property associated with drug 
development. Therefore, MindMed’s ability to build a compelling drug portfolio and pipeline and to raise the financing necessary for 
its operations are key to its success. 

Discover 

In the Discover projects, the Corporation conducts research and development (“R&D”) in collaboration with the UHB Liechti 
Lab on various psychedelics and new therapeutic potentials based on a multi-year, exclusive collaboration agreement with the UHB 
Liechti Lab signed on April 1, 2020. The agreement first covered LSD, but has since been expanded to incorporate other compounds 
and psychedelic substances such as methylenedioxy-methylamphetamine (MDMA), dimethyltryptamine (DMT), MDMA-LSD and 
psilocybin. These R&D clinical trials, intellectual property and technologies may ultimately be translated to commercial development 
programs. The Corporation is continually evaluating the acquisition of agreements and studies focusing on the medical benefits of other 
psychedelic substances and new chemical entities similar to known psychedelic substances to advance its R&D efforts. 

 
On November 24, 2020, the Corporation announced that as part of its Discover projects, it is establishing a digital medicine 

division known as “Albert” (“Albert”). Albert is in the process of assembling and recruiting a team of technologists, therapists, and 
clinical drug development experts to help the Corporation research, develop and build an integrated technical platform and 
comprehensive toolset aimed at delivering psychedelic inspired medicines and experiential therapies combined with digital therapeutics. 
Digital therapeutics are defined as evidence-based therapeutic interventions for patients to prevent, manage, or treat a mental disorder 
or disease. Pairing digital tools, such as wearables and the latest in machine learning, with psychedelic assisted therapies can give 
healthcare providers the ability to optimize and better understand the patient journey and therapeutic outcomes from pre-care through 
after-care. Recent advancements in digital therapeutics have the potential to enable a real time assessment of efficacy in both clinical 
trials and real world settings leading to a more robust understanding of the value of a treatment and long-term impact on patient 
outcomes.  

Develop 

Currently, the Corporation’s commercial development pipeline consists of agreements and studies relating to 18-MC and LSD. 
The Corporation’s immediate commercial development priorities are to address the opioid crisis by developing a non-hallucinogenic 
version of the psychedelic ibogaine, conduct clinical trials of LSD micro-dosing for adult attention deficit/hyperactivity disorder 
(“ADHD”), and to conduct clinical trials of LSD experiential therapy for anxiety disorders. 

Deploy 

Our strategy is currently focused on the discovery and development of psychedelic substances, but we will ultimately seek to 
commercialize and deploy our psychedelic inspired medicines and experiential therapies in the future to patients in need. As a result, 
the Corporation has recently entered into a funding arrangement with NYU Langone Health and the NYU Grossman School of Medicine 
(“NYU Langone Health”) to establish the NYU Langone Health Psychedelic Medicine Clinical Training Program (“NYU Langone 
Training Program”) to help the Corporation understand and prepare for the future Deploy phase of its business plan. 

Projects That Have Not Yet Generated Revenue 
 

The Corporation currently has six significant projects, none of which have yet generated revenue, as well as a Deploy program 
that is not intended to generate revenue:  

a. developing a non-hallucinogenic version of the psychedelic ibogaine to address the opioid crisis (“Project 
Layla”); 

b. developing clinical trials of LSD experiential therapy for anxiety disorders (“Project Lucy”); 
c. running a clinical trial of LSD micro-dosing for adult ADHD (the “Microdose LSD Program”); 
d. the ongoing collaboration with the UHB Liechti Lab; 
e. project Albert to combine digital therapeutics with psychedelic inspired medicines and experiential therapies; 

and 
f. the NYU Langone Training Program. 
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Develop Projects 
 

Addiction Treatment Program 
 
The Corporation is investigating the use of hallucinogenic and non-hallucinogenic treatments for addiction, which it calls its 

“Addiction Treatment Program” and which involved the consideration of various initiatives, including but not limited to Project 
Layla. Project Layla is focused on opioid withdrawal treatment and the treatment of opioid use disorder, in respect of which the 
Corporation is currently conducting a Phase 1 trial evaluating a non-hallucinogenic synthetic derivative of the psychedelic substance 
ibogaine, known as 18-MC. The preliminary data from this trial has shown that 18-MC is safe and well tolerated at the doses tested to 
date, and no Serious Adverse Events have been reported. Based on the safety profile observed to date, MindMed has determined to 
continue dose escalation in the study to gather higher dosing data. Once that additional data has been reviewed, MindMed plans to 
initiate a Phase 2a proof of concept study to evaluate 18-MC’s effectiveness in mitigating the symptoms of opioid withdrawal in patients 
undergoing opioid detoxification and assess the safety and tolerability of 18-MC in this patient population. The Corporation previously 
anticipated that the Phase 2a proof of concept study would be initiated in 2020 or early 2021. However, as the Corporation has determined 
to take additional time to evaluate the data from the Phase 1 trial as described above, the Corporation now anticipates that the Phase 2a 
study will be initiated in the second half of 2021. A meeting with the FDA has been confirmed to continue discussions regarding the 
18-MC clinical development plan. As part of Project Layla, MindMed is also contemplating initiating a Phase 2 study of 18-MC for 
opioid use disorder after the Phase 2a for opioid withdrawal commences.   

A Phase 3 clinical trial for opioid withdrawal or opioid use disorder is projected to commence at the very earliest in 2022, 
subject to statistically significant results and findings from the Phase 2 clinical trials. Findings from the Phase 2 trials could greatly 
impact timelines and future capital requirements for the Addiction Treatment Program. In addition, the Corporation may need to conduct 
additional Phase 2 trials or additional Phase 1 studies to progress Project Layla, which may impact timelines and required capital. The 
above also assumes that the Corporation intends to apply for Breakthrough Therapy Designation from the FDA for Project Layla, which 
may or may not positively impact the projected timelines referred to above if granted by the FDA. MindMed may elect to add additional 
drug development projects that complement the Addiction Treatment Program including hallucinogenic treatments for addiction, but 
none have been selected for development at this time.   

 
Project Lucy 

 
As part of MindMed’s decision to add an experiential therapy for anxiety disorders to its clinical development pipeline, 

MindMed has established Project Lucy. In December 2020, the Corporation successfully completed a pre-IND meeting with the FDA 
for the treatment of an anxiety disorder with LSD. The Corporation intends to open an IND with the FDA in August 2021, with a Phase 
2b clinical trial evaluating experiential doses of LSD in an anxiety disorder. MindMed is assembling and using data from its data 
acquisition from the University Hospital Basel to help support its IND filing to the FDA.  
 

As a result of the Corporation’s data acquisition from the University Hospital Basel, MindMed received the data and worldwide 
rights to an ongoing Phase 2 trial in respect of experiential LSD for anxiety administered by Professor Dr. Liechti and a psychedelic 
therapy expert, Dr. Peter Gasser. Dr. Gasser was appointed as the Clinical Advisor for Project Lucy in August, 2020. The data and 
knowhow will help build MindMed’s understanding of LSD’s uses for anxiety disorders and its platform for LSD as a potential 
prescription medication for serious mental health conditions. The first read out from this Phase 2 experiential LSD anxiety trial is 
planned for the first quarter of 2021.  

 
On November 2, 2020, the Corporation announced that, in collaboration with the UHB Liechti Lab, it has completed an 

academic Phase 1 study measuring LSD dose-dependent induced subjective responses at microdoses (25 ug) up to experiential doses 
(200 ug) of LSD. The academic study provided relevant data to support Project Lucy as the Corporation identifies optimal dose levels 
of LSD to test in the intended Phase 2 experiential LSD anxiety trial referenced above.  
 

Microdose LSD Program 
 
A Phase 2a proof of concept trial for the Microdose LSD Program has received the necessary regulatory approvals. The 

Corporation has appointed two principal investigators and signed clinical trial agreements with the University Hospital Basel and 
Maastricht University. After MindMed’s clinical team assesses the results from the Phase 2a proof of concept clinical trial, the 
Corporation will determine the best future strategy for additional clinical trials based on these findings and future milestones for the 
project. To the knowledge of the Corporation and management, this is the first ever Phase 2a clinical trial of micro-dosing LSD for 
commercial drug development. It is extremely complex to estimate what future trials and studies will be required until a proof of concept 
of the technology has been established in the current trial being prepared by the Corporation. At such time, the Corporation will be in a 
better position to anticipate the needed capital to advance the Microdose LSD Program. The Corporation’s budgeted Phase 2a costs for 
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the proof of concept trial are currently anticipated to be between US$3 million and US$4 million, the results of which will inform future 
budgets of Phase 2 trials. The trial is anticipated to run over two years from Q3 2021 to Q3 2023. The Corporation previously anticipated 
that the trial would begin as early as Q4 2020 or Q1 2021. However, the Corporation will be required to use GMP-compliant LSD, and 
as a result of the additional time required to formulate GMP-compliant LSD, the Corporation now anticipates that the trial will run from 
Q3 2021 to Q3 2023. 
 
Discover Projects 
 

Albert 
 
On November 24, 2020, the Corporation announced that as part of its Discover projects, it is establishing a digital medicine 

division known as “Albert”. Albert is in the process of assembling and recruiting a team of technologists, therapists, and clinical drug 
development experts to help the Corporation research, develop and build an integrated technical platform and comprehensive toolset 
aimed at delivering psychedelic inspired medicines and experiential therapies combined with digital therapeutics. Digital therapeutics 
are defined as evidence-based therapeutic interventions for patients to prevent, manage, or treat a mental disorder or disease. Pairing 
digital tools, such as wearables and the latest in machine learning, with psychedelic assisted therapies, can give healthcare providers the 
ability to optimize and better understand the patient journey and therapeutic outcomes from pre-care through after-care. Recent 
advancements in digital therapeutics have the potential to enable a real time assessment of efficacy in both clinical trials and real world 
settings leading to a more robust understanding of the value of a treatment and long-term impact on patient outcomes. MindMed is 
currently contemplating combining digital therapeutics and patient monitoring and measurements to develop a new LSD microdosing 
clinical trial. Such a clinical trial is still under consideration by the Corporation, and the protocol indication and design related thereto 
are under development at this time. 

 
UHB Liechti Lab Initiatives 

 
Exclusive License to Clinical Trials of LSD, MDMA, DMT, and Psilocybin and UHB Liechti Lab R&D Collaboration 

 On April 1, 2020, the Corporation announced that it had signed a multi-year, exclusive collaboration with the UHB Liechti 
Lab, the world-leading psychedelics pharmacology and clinical research group at the University Hospital Basel in Basel, Switzerland. 
Under the agreement, MindMed gained exclusive worldwide rights to data, compounds, and patent rights associated with the UHB 
Liechti Lab’s research with LSD and other psychedelic compounds, including data from preclinical studies and completed or ongoing 
LSD and MDMA clinical trials. MindMed has already begun working with the UHB Liechti Lab to file patents for the data and clinical 
trials it has generated over a 10-year period and current ongoing trials.  

MindMed will support ongoing and planned R&D clinical trials and commercial development trials under the direction of 
Professor Dr. Liechti. Professor Dr. Liechti will have primary responsibility for the development of the selected compounds, and 
MindMed will provide research funding and milestone payments in return for the exclusive license to existing and future data and 
intellectual property generated from clinical trials. UHB will receive royalties and development revenue on any products marketed 
through the collaboration. 

 
MDMA and DMT Research and Development 

 
MindMed recently added the psychedelic compound MDMA to its R&D pipeline, with research being led by Professor Dr. 

Liechti. After starting the UHB Liechti Lab, over the past ten years Professor Dr. Liechti has led multiple clinical trials of the safety 
profile and how MDMA interacts with the human body. The cumulative data from the work done in the UHB Liechti Lab will enable 
MindMed to design clinical trials and form a strategy for MDMA as part of its portfolio.  
 

MindMed has committed to fund future R&D of new psychedelic therapies being pursued by the UHB Liechti Lab with the 
intention to create next-generation psychedelic inspired medicines that incorporate MDMA as a component of these therapies. The UHB 
Liechti Lab and MindMed plan to explore combination treatments of LSD and MDMA to optimize the subjective effect profiles and 
potentially join the benefits of both psychedelics in various treatment paradigms. A combined MDMA LSD randomized placebo 
controlled Phase 1 trial is planned to start in Q1 2021. 
 

Concurrently, MindMed will pursue N,N-Dimethyltryptamine (DMT), the principally active ingredient in ayahuasca. 
MindMed is providing startup funding for a Phase 1 clinical trial testing various intravenous dosing regimens of DMT, expected to begin 
in Q1 2021. DMT is a naturally occurring psychedelic substance that causes a rapid onset and offset of action compared to similar 
psychedelic substances such as psilocybin or LSD. When administered as an ayahuasca brew, natural substances are mixed with DMT 
to prolong its experiential effects and slow the metabolism in the human body. Through this Phase 1 clinical trial, MindMed and the 
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UHB Liechti Lab are exploring how DMT can achieve experiential effects similar to ayahuasca by testing a more controlled intravenous 
dosing method. 
 

DMT is rapidly metabolized as it enters the body if taken orally and therefore it has a very short duration of action. In contrast, 
through a continuous intravenous perfusion application the effect of DMT is longer and can be stopped rapidly. In order to potentially 
induce a stable DMT experience lasting 1-2 hours, various intravenous dosing regimens including a starting dose and then a maintenance 
dose will be evaluated in the Phase 1 clinical trial. This intravenous administration may also allow therapists to induce and to end an 
experiential state safely and more quickly, as required.  
 

There is non-clinical, anecdotal evidence which suggests DMT and ayahuasca’s experiential effects are powerful healing tools 
for addiction disorders. The human safety data and associated knowhow gathered in this Phase 1 clinical trial will better enable 
MindMed’s clinical team to design future potential commercial drug development programs based on DMT sessions. Currently, no 
study has validly determined the elimination half-life of DMT and other pharmacokinetic parameters and there is limited known data 
on dosing regimens of pure DMT. This Phase 1 double blind placebo controlled 5-period crossover design study will provide a well-
controlled study setting to illuminate these shortcomings in the current clinical understanding of DMT and pave the way for future Phase 
2a proof of concept efficacy studies in various indications.  

 
Neutralizer Technology 
 
In collaboration with the UHB Liechti Lab, MindMed filed a patent application in the United States (preserving all worldwide 

rights) for a neutralizer technology intended to shorten and stop the hallucinogenic effects of using LSD during a therapy session. This 
discovery, when further developed, may act as the ‘off-switch’ to certain hallucinogenic effects. The invention may help reduce the 
acute effects of a psychedelic drug and help shorten the hallucinogenic effects when required by a patient or medical professional. One 
of the many fears and stigmas associated with psychedelics are rare occurrences of negative hallucinogenic effects, or ‘bad trips’. 
MindMed is seeking to equip therapists and other medical professionals with the resources and technology to better control the effects 
of dosing LSD in a clinical setting to improve the patient experience and outcomes. This would pave the way for greater therapeutic 
applications of LSD and shorter-acting psychedelic therapy treatments. MindMed believes this technology, when further developed, 
may one day be marketed as an added feature to shorten or stop a therapy session if the patient is not comfortable. 
 

Personalized Medicine Technology 
 

MindMed, in collaboration with UHB Liechti Lab, is also in the process of researching and developing technologies and 
analytics that seek to personalize psychedelic therapy experiences for a specific patient. The technology aims to optimize the dosing of 
MDMA, LSD and other psychedelics based on a patient’s profile. A considerable problem for doctors, clinical researchers, and therapists 
is to understand and predict optimal doses of psychedelic inspired medicines for patients. Through its clinical research, the UHB Liechti 
Lab has identified novel ways to predict and optimize the amount of a psychedelic dose and dosing regimen for therapy. To assemble a 
patient’s personalized dosing regimen and therapy session, MindMed and the UHB Liechti Lab’s analytics method aggregates multiple 
data and criteria of patients in a pre-dose screening and analysis process. MindMed intends to apply this personalized medicine approach 
to psychedelic-assisted therapies for patients suffering from mental health and addiction issues. 
 

Additionally, two separate patent applications have been filed covering MDMA dose optimization and LSD dose response. 
MindMed has received the exclusive rights from the University Hospital Basel to commercialize the outcome of these patent applications 
on a global basis. 

 
Cluster Headache Treatment 
 
MindMed is supporting and collaborating on a Phase 2 clinical trial evaluating LSD for the treatment of cluster headaches at 

the UHB Liechti Lab. Cluster headaches are a relatively uncommon primary headache disorder that is one of the trigeminal autonomic 
cephalgias; they are considered to be among the most severe forms of pain. The Phase 2 trial began recruiting patients in early January 
2020 and has commenced treating patients with experiential LSD. Professor Dr. Liechti is serving as principal investigator of the clinical 
trial. The UHB Liechti Lab and MindMed intend to learn how they can make the administration of LSD more targeted for cluster 
headache patients through this Phase 2 trial and future clinical trials. As part of the collaboration with the UHB Liechti Lab, MindMed 
gained exclusive, global use to all data and intellectual property generated in this Phase 2 trial of LSD for cluster headaches.  
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Deploy Projects 
 
NYU Langone Health Psychedelic Medicine Clinical Training Program 

 
On October 6, 2020, the Corporation announced a commitment of US$5 million over a five-year period to found and launch a 

clinical training program focused on psychedelic assisted therapies and psychedelic inspired medicines at NYU Langone Health, one of 
the United States’ premier academic medical centers. The NYU Langone Training Program is the first step in a larger initiative to 
establish a Center for Psychedelic Medicine at NYU Langone Health. NYU Langone Health will have full and free discretion in using 
the funds for the development and conduct of the training program and operations of the Center for Psychedelic Medicine. The launch 
of the Center for Psychedelic Medicine at NYU Langone Health is still subject to additional funding from other partners and parties. It 
is not anticipated that the Corporation will generate future revenue from this project.  
 
Research and Development Expenditures 

 
Since inception to September 30, 2020, the Corporation has expended approximately US$12.5 million on research and 

development, including consulting and licensing fees, manufacturing costs, clinical research and regulatory data and study acquisition 
costs, as follows: 
 

Costs July to September 
30, 2020 

(US$) 

April to June 
30, 2020 

(US$) 

January to 
March 31, 2020 

(US$) 

Inception to 
December 31, 2019 

(US$) 

Total 
(US$) 

Payroll, consulting 
and benefits  

1,010,783 627,124 672,485 801,221 3,111,613 

Licensing fees 200,000 - 500,000 727,164 1,427,164 
Manufacturing costs 781,957 690,816 207,375 332,825 2,012,973 
Clinical research 
and regulatory 
expenses 

1,858,012 930,231 5,172 114,699 2,908,114 

Data and study 
acquisition cost 

1,218,671 689,541 583,606 - 2,491,818 

Other 272,385 82,798 143,499 73,135 571,817 
Total 5,341,808 3,020,510 2,112,137 2,049,044 12,523,499 

 
The table below describes the next stage of each of the Corporation’s material projects, as well as the anticipated timing and costs 
required to complete such stage.  
 

Project Stage of Project Expected 
Timing to 

Complete Stage 

Expected Costs to 
Complete Stage 

Total Proceeds 
Allocated(1) 

Discover UHB Liechti 
Lab clinical 
trials 

Phase 1 randomized placebo controlled trial for 
MDMA and LSD  

Q1 2021 to  Q3 
2022 

US$740,000 

$26,850,800(2) 

Phase 1 clinical trial testing various intravenous 
dosing regimens of DMT 

Q1 2021 to Q3 
2022 

US$860,000 

Phase 1 Development of a neutralizer technology 
intended to shorten and stop the hallucinogenic 
effects of using LSD during a therapy session 

Q4 2020 to Q2 
2022 

US$460,000 

Phase 1 LSD bioequivalence trial Q1 2021 to Q4 
2022 

US$440,000 

Phase 1 psilocybin trial Q3 2019 to Q2 
2021 

US$540,000 
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Phase 2 clinical trial evaluating LSD for the 
treatment of cluster headaches  

Q1 2019 to Q4 
2023 

US$800,000 

Albert Beginning stages of assembling a team of 
technologists, therapists, and clinical drug 
development experts 

To be 
determined(3) 

To be 
determined(3) 

$20,000,000 

Develop Project 
Layla  

Phase 1 trial evaluating 18-MC Q2 2020 to Q2 
2021 

US$4 million 

$17,300,000(2) 
Phase 2a proof of concept study evaluating 18-
MC 

Q4 2021 to Q2 
2022 

US$5.6 million 

Project Lucy Phase 2b clinical trial evaluating experiential 
doses of LSD in an anxiety disorder  

Q4 2021 to Q4 
2023 

US$15 million $21,500,000 

Microdose 
LSD 
Program 

Phase 2a proof of concept trial for the Microdose 
LSD Program  

Q3 2021 to Q3 
2023 

US$3-4 million $10,225,000(2) 

Deploy NYU 
Langone 
Health  

Investment to found and launch a clinical training 
program focused on psychedelic assisted therapies 
and psychedelic inspired medicines 

5 years US$5 million N/A(4) 

Note: 
(1) As disclosed below in the section entitled “Use of Proceeds – Prior Use of Proceeds”, as at September 30, 2020 (the date of the Corporation’s most recent 

financial statements), the Corporation had not yet used the net proceeds from the May Offering, and as at the date of this Prospectus, the Corporation has not 
yet used the net proceeds from the October Offering or the December Offering. The “Total Proceeds Allocated” column in the table above sets out the aggregate 
amounts allocated to each project in this Prospectus related to the Offering, as well as in the prospectuses related to the Prior Offerings. As further described 
below, while the Corporation anticipates that the amounts described in the “Expected Costs to Complete Stage” column above will be used to complete the 
next stage of each project, the nature, timing and costs related to future stages of each project are difficult to predict, and as such the amounts above are subject 
to change.  

(2) In this Prospectus as well as the prospectuses related to the Prior Offerings, the Corporation has also allocated an aggregate of $20,750,470 towards the 
chemistry, manufacturing and control of substances such as LSD and 18-MC, among others. 

(3) As Albert is still in its inception stages, the Corporation is not able to accurately predict a timeline or costs associated with the beginning stages of assembling 
its team of technologists, therapists, and clinical drug development experts. The Corporation is evaluating a full budget and strategy for Albert and will make 
announcements related thereto through is regular continuous and timely disclosure once this process is complete and certain key hires and personnel are in 
place. The Corporation anticipates that in 2021 it will undertake a product ideation phase with a digital therapeutic development budget of approximately US$7 
million to hire necessary personnel and leadership for the division and initiate new digital therapeutic projects. The Corporation anticipates initiating the 
development of multiple digital therapeutic projects in the mental health treatment space to complement the Corporation’s ongoing efforts in psychedelic 
assisted therapies and psychedelic inspired medicines.   

(4) The Corporation has not specifically allocated proceeds from the Prior Offerings or the Offering towards the NYU Langone Health program. The Corporation 
expects that the costs of such program attributable to the Corporation will be funded from amounts the Corporation has previously allocated towards general 
or other working capital purposes in respect of the Prior Offerings.  

 
The allocation of capital towards the Corporation’s ongoing projects and programs is largely dependent on the success, or 

difficulties encountered, in any particular portion of the process and therefore the time involved in completing it; in turn the time and 
costs associated with completing each step are highly dependent on the incremental results of each step and the results of other programs, 
and the Corporation’s need to be flexible to rapidly reallocate capital to projects whose results show the greatest potential. As such, it is 
difficult for the Corporation to anticipate the timing and costs associated with taking the projects to their next planned stage, and the 
Corporation cannot make assurances that the foregoing estimates will prove to be accurate, as actual results and future events could 
differ materially from those anticipated. Accordingly, investors are cautioned not to put undue reliance on the foregoing estimates. 

 
Additionally, identifying the timing and costs of such projects beyond their immediate next steps go to the core differentiating 

factors with respect to the Corporation and its competitors. The disclosure of prospective costs and timing other than as already disclosed 
by the Corporation would negatively impact shareholder value and undermine the Corporation’s proprietary technology. In keeping with 
pharmaceutical industry practice, it is the Corporation’s policy to disclose these details in conjunction with our financial statements, and 
to publicly disclose published patent applications, published scientific papers, scientific symposia and the attainment of key milestones 
only. In addition, the premature disclosure of proprietary data would have a material and adverse effect on the Corporation’s patent and 
other intellectual property rights and could result in the breach of confidentiality obligations. 
 
Regulatory Overview 

 
MindMed is focused on developing and commercializing psychedelic inspired medicines and experiential therapies as regulated 

medicines. In order to develop regulated medicines, MindMed’s process must be conducted in strict compliance with the regulations of 
the FDA and other federal, state, local and regulatory agencies in the United States, and in strict compliance with the regulations of the 
equivalent regulatory agencies in the other jurisdictions in which MindMed operates, including Australia and Switzerland. These 
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regulatory authorities regulate, among other things, the research, manufacture, promotion and distribution of drugs in specific 
jurisdictions under applicable law and regulations.  

 
United States 

 
In the United States, pharmaceutical products are subject to extensive regulation. The Federal Food, Drug, and Cosmetic Act 

(“FDC Act”) and other federal and state statutes and regulations govern, among other things, the research, development, testing, 
manufacture, storage, recordkeeping, approval, labeling, promotion and marketing, distribution, post-approval monitoring and reporting, 
sampling, and import and export of pharmaceutical products. Failure to comply with applicable U.S. requirements may subject a 
company to a variety of administrative or judicial sanctions, such as FDA refusal to approve pending new drug applications (“NDAs”), 
warning or untitled letters, product recalls, product seizures, total or partial suspension of production or distribution, injunctions, fines, 
civil penalties, and criminal prosecution. 

Drugs and other substances that are determined to have a potential for abuse are also regulated under the federal Controlled 
Substances Act of 1970 (“CSA”) and its implementing regulations, as “controlled substances.” The CSA establishes a closed chain of 
distribution for entities handling controlled substances, which include researchers, manufacturers, distributors, pharmacies and 
physicians, importers and exporters. The CSA and regulations enforced by the U.S. Drug Enforcement Administration (“DEA”) impose 
registration, security, quotas inventory, recordkeeping, reporting, storage, manufacturing, distribution, importation, exportation, and 
other requirements on entities handling controlled substances. Practitioners such as pharmacies and physicians, as well as other types of 
entities that handle controlled substances, such as researchers and analytical laboratories, are also subject to DEA registration and other 
requirements related to controlled substances.  

The CSA categorizes controlled substances into one of five schedules – Schedule I, II, III, IV, or V – depending on the potential 
for abuse and physical or psychological dependence. Schedule I substances by definition have a high potential for abuse, have no 
currently accepted medical use in treatment in the United States, and lack accepted safety for use under medical supervision. They may 
not be marketed or sold for dispensing to patients in the United States. Certain “hallucinogens” or psychedelic drugs, including LSD, 
ibogaine, MDMA, DMT, and psilocybin, are currently regulated as Schedule I controlled substances, as is any substance that includes 
any of a Schedule I substance’s salts, isomers (e.g., optical, position, and geometric isomers), or salts of isomers, whenever the existence 
of such salts, isomers, and salts of isomers is possible within the specific chemical. Pharmaceutical products having a currently accepted 
medical use and that are otherwise approved for marketing may be listed as Schedule II, III, IV, or V substances, with Schedule II 
substances presenting the highest potential for abuse and physical or psychological dependence, and Schedule V substances presenting 
the lowest relative potential for abuse and dependence.   

Whether a new drug or substance is ultimately controlled or not is a fact specific determination that the DEA makes based on 
the input of the Department of Health and Human Services (“HHS”) (including the FDA), which provides scientific and medical findings 
and recommendations to the DEA.  During the FDA approval process, the FDA will generally conduct an abuse potential evaluation of 
any substance that could have an effect on the central nervous system. If HHS finds that a new drug or substance may have an abuse 
potential that would require the drug to be controlled, HHS notifies the DEA and provides information/recommendation to the DEA on 
its scheduling. The DEA must conduct notice and comment rulemaking to propose scheduling of a new substance. If a drug being 
approved contains a substance already controlled under the CSA, that drug will generally be controlled in the same schedule absent 
findings or recommendations that it should be placed in another schedule. 

Any Schedule I drug or substance approved by the FDA must be rescheduled (or descheduled) to another schedule before it 
can be commercially marketed in the United States. Rescheduling or descheduling a Schedule I substance to another schedule is 
dependent on FDA approval and FDA recommendation as to the appropriate schedule. Any rescheduling or descheduling action requires 
the DEA to conduct notice and comment rulemaking. Such action will be subject to public comment and requests for hearing which 
could affect the scheduling of these substances.  

The process for pharmaceutical product development in the United States typically involves the following: 
 

• Submission to the FDA of an investigational new drug application (“IND”), which must become effective before human 
clinical trials may begin. 

• The IND submission typically includes the results of nonclinical testing, information about product chemistry, 
manufacturing and controls, and a proposed clinical trial protocol followed by a 30-day waiting period for the FDA 
to comment or question the IND. 
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• There is no statutory barrier to obtaining an effective IND based solely on the identity of the investigative drug as 
a known Schedule I controlled substance. However, the FDA may order the temporary or permanent 
discontinuation of a clinical trial, also called a clinical hold, at any time, or impose other sanctions, if it believes 
that the clinical trial is not being conducted in accordance with FDA requirements or presents an unacceptable risk 
to the clinical trial subjects. 

• The protocol and informed consent information for patients in clinical trials must also be submitted to an 
institutional review board (“IRB”), which can require the clinical trial at the site to be halted for failure to comply 
with the IRB's requirements, or may impose other conditions. 

• Clinical trials may begin and involve the administration of the investigational new drug to healthy volunteers or patients 
under the supervision of a qualified investigator. Clinical trials must be conducted: (i) in compliance with federal 
regulations; (ii) in compliance with good clinical practice (“GCP”); and (iii) pursuant to clinical trial protocols. 
 
• Clinical trials to support an NDA for marketing approval are typically conducted in three sequential phases, but 

the phases may overlap.  
 

• In Phase 1, the initial introduction of the drug into healthy human subjects or patients, the drug is tested to assess 
metabolism, pharmacokinetics, pharmacological actions, side effects associated with increasing doses, and, if 
possible, early evidence of effectiveness.  
 

• Phase 2 usually involves trials in a limited patient population to determine the effectiveness of the drug for a 
particular indication, dosage tolerance, and optimum dosage, and to identify common adverse effects and safety 
risks.  
 

• Phase 3 trials are undertaken to obtain additional information about clinical efficacy and safety in a larger number 
of patients to permit the FDA to evaluate the overall benefit-risk relationship of the drug and to provide adequate 
information for the drug’s labeling. In most cases, the FDA requires two adequate and well-controlled Phase 3 
clinical trials to demonstrate the efficacy of the drug. 

 
• After completing the required clinical testing, an NDA is prepared and submitted to the FDA. The FDA approval is 

required before the product may be marketed in the United States. The NDA must include the results of all preclinical, 
clinical, and other testing and a compilation of data relating to the product’s pharmacology and chemistry, manufacture 
and controls. Under the Prescription Drug User Fee Act (“PDUFA”), a substantial application user fee is required for 
most NDAs, and the applicant under an approved NDA is also subject to an annual program fee for each prescription 
product. 
 

• The FDA has 60 days from its receipt of an NDA to determine whether the NDA is sufficiently complete to permit 
substantive review and filing of the NDA. Once the submission is filed, the FDA begins an in-depth review. Under 
PDUFA, the FDA has agreed to certain performance goals in the review of NDAs. The FDA may refer an NDA, such 
as an NDA for a novel drug product, to an outside expert advisory committee for review, evaluation, and a 
recommendation as to whether the NDA should be approved. The FDA is not bound by the recommendation of an 
advisory committee, but it generally follows such recommendations. 

 
• Before approving an NDA, the FDA will typically inspect one or more clinical sites to assure compliance with 

GCP and the facility or the facilities at which the drug is manufactured to assure compliance with current good 
manufacturing practices (“cGMPs”).  
 

• After evaluating the NDA, the FDA issues either an approval letter or a complete response letter. A complete 
response letter generally outlines the deficiencies in the submission. Substantial additional testing or information 
may be required in order for the FDA to reconsider the application.  
 

• As a condition of NDA approval, the FDA may require a risk evaluation and mitigation strategy (“REMS”) to help 
ensure that the benefits of the drug outweigh the potential risks. REMS can include medication guides, 
communication plans for healthcare professionals, and elements to assure safe use, such as special training or 
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certification for prescribing or dispensing. Moreover, product approval may require substantial post-approval 
testing and surveillance to monitor the drug’s safety or efficacy. Once granted, product approvals may be 
withdrawn if compliance with regulatory standards is not maintained or problems are identified following initial 
marketing. 

 
• Once an NDA is approved, a product will be subject to certain post-approval requirements, including, among other 

things, requirements related to record-keeping, providing the FDA with updated safety information, product sampling 
and distribution, and promotion and advertising. 

Canada 
 

In Canada, Health Canada regulates, among other things, the research, development, testing, manufacture, packaging, storage, 
recordkeeping, labeling, advertising, promotion, distribution, post-approval monitoring, marketing and import and export of 
pharmaceutical products. Drug approval laws require licensing of manufacturing facilities, carefully controlled research and testing of 
products, and government review and approval of experimental results prior to giving approval to sell drug products.  

 
Although MindMed does not currently undertake activities in Canada, the process required by the applicable regulatory 

authorities before prescription drug product candidates can be marketed in Canada generally involves the following: 
 

• non-clinical studies are conducted in vitro and in animals to evaluate pharmacokinetics, metabolism and possible toxic 
effects to provide evidence of the safety of the drug candidate prior to its administration to humans in clinical studies 
and throughout development. Such studies are conducted in accordance with applicable laws and Good Laboratory 
Practices; 
 

• submission to Health Canada of a clinical trial application and receipt of a “no objection letter”; 
 

• performance of human clinical trials, in accordance with Health Canada Laws, which require compliance with Good 
Clinical Practices, the protocol and research ethics board approval. Human clinical trials are typically conducted in 
three sequential phases, although the phases may sometimes overlap or be combined; 
 

• submission to Health Canada of a new drug submission (“NDS”);  
 

• satisfactory completion of a Health Canada inspection of the manufacturing facility or facilities where the product is 
produced (or other evidence acceptable to Health Canada) is required to ensure that the facilities are in compliance with 
current Good Manufacturing Practices requirements and adequate to assure consistent production of the product within 
required specifications; and 
 

• Health Canada review and approval of the NDS and issuance of drug identification number prior to any commercial 
marketing, sale or shipment of the drug. 

 
Australia 

In Australia, therapeutic goods and experimental substances are subject to the Therapeutic Goods Act 1989 (Cth) (the “TG 
Act”). Further, the Customs (Prohibited Imports) Regulations (the “Prohibited Imports Regulations”) also prohibit importation of 
“drugs” listed on Schedule 4 of the Prohibited Imports Regulations unless a licence and permission is obtained.  

 
Further, the process required by the applicable regulatory authorities before prescription drug product candidates can be 

marketed in Australia generally involves the following:  
 

• completion of human clinical trials, all performed in accordance with the Guideline for Good Clinical Practice, the 
clinical trial Protocol and the National Statement on Ethical Conduct in Research Involving Humans and notification 
to or approval by the Therapeutic Goods Administration (“TGA”) under its Clinical Trial Notification (“CTN”) scheme 
or Clinical Trial Approval (“CTA”) scheme and the Human Research Ethics Committee;  
 

• submission to the TGA, consisting of data that supports the quality, safety and efficacy of the products for their intended 
use;  
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• evaluation of quality data, nonclinical data and clinical data by TGA’s technical staff; and 

 
• approval of submission and registration on the Australian Register of Therapeutic Goods (“ARTG”) prior to any 

commercial marketing, sale or shipment of the drug. 
 

While Ibogaine is named on Schedule 4 of the Prohibited Imports Regulations, 18-MC is not named on such schedule, and 
provided that 18-MC is not a “derivative” of and cannot be used to reconstitute ibogaine, which MindMed confirms to its knowledge to 
be the case, it is not a prohibited “drug” under the Prohibited Import Regulations. In respect of its 18-MC clinical trials in Australia, 
MindMed has utilized the CTN scheme for its clinical trials involving 18-MC and received approval for such clinical trials with such 
approval effective until February 18, 2021.  

Switzerland 
 

The process required by the applicable regulatory authorities before prescription drug product candidates can be marketed in 
Switzerland generally involves the following:  

 
• application for authorization to conduct clinical trials with new product candidate to Swissmedic, the Swiss Agency for 

Therapeutic Products, and the competent ethics committee;  
 

• performance of human clinical trials in accordance with the Law on Therapeutic Products and the Human Research 
Act and related ordinances;  
 

• application for authorization of the product to Swissmedic once clinical trials are completed; 
 

• assessment by Swissmedic of the documentation submitted in accordance with the criteria of quality, safety and 
efficacy. The authorization is only granted if the level of quality and safety are proved to be high and if the risk-benefit 
balance is positive; and 
 

• authorization by Swissmedic prior to any commercial marketing, sale or shipment of the drug. 
 
The regulatory process in the other jurisdictions in which the Corporation operates are substantively similar to the processes 

described above for the United States, Canada, Australia and Switzerland.  

The Corporation has received legal advice with respect to its United States regulatory obligations to comply with the FDA’s 
drug development and approval processes as a precondition of marketing the Addiction Treatment Program, the Microdose LSD 
Program and Project Lucy within the United States. 

 
While MindMed is focused on programs using psychedelic inspired compounds and classic psychedelics, MindMed does not 

have any direct or indirect involvement with the illegal selling, production or distribution of any substances in the jurisdictions in which 
it operates. The Corporation is a neuro-pharmaceutical drug development company and does not advocate for the legalization of any 
psychedelic substances and does not deal with psychedelic substances except within approved laboratory clinical trial settings conducted 
within approved regulatory frameworks. MindMed’s products will not be commercialized prior to applicable regulatory approval, which 
will only be granted if clinical evidence of safety and efficacy for the intended uses is successfully developed. Furthermore, because the 
Corporation only deals with psychedelic substances within approved laboratory clinical trial settings within approved regulatory 
frameworks, in the Corporation’s view, there are minimal risks associated with third-party service providers that relate to the treatment 
of psychedelic substances under applicable laws. The Corporation also feels that it has minimized other risks associated with third-party 
service providers through standard contractual obligations. 

 
Recent Events 
 

In November, 2020 the Corporation received a demand letter from one of the original shareholders of the Corporation, who 
has since ceased to have any active role in the Corporation’s affairs. The shareholder claimed to be entitled to some of the common 
shares issued to other shareholders at the time MindMed US was being organized or, in the alternative, the issuance to such shareholder 
of additional Subordinate Voting Shares by the Corporation. Notwithstanding that the Corporation disputed the claim, the Board of 
Directors determined that it was in the best interest of the Corporation to settle the matter and issued three million Subordinate Voting 
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Shares (the “Settlement”) to a company controlled by the shareholder in exchange for a release in favour of the Corporation and certain 
individuals including the Board of Directors. 

 
 

USE OF PROCEEDS 

Offering Proceeds 

The net proceeds to the Corporation from the Offering will be approximately $74,775,200, after deducting the Underwriters’ 
Fee of $4,804,800 and the estimated expenses of the Offering of $500,000. The net proceeds from the Offering are expected to be used 
by the Corporation for the following purposes: (i) to fund the development of its digital medicine division called “Albert”; (ii) for further 
investment in its Develop projects, including Project Lucy, Project Layla and the Microdose LSD Program; and (iii) for other working 
capital and general corporate purposes. The following is an approximate breakdown of the proposed use of proceeds:  

 

Use of Proceeds Amount Allocated (1)(2) 

Albert: $10,000,000 
Develop mandates, including: $41,225,000 

Project Lucy (Experiential LSD) $15,000,000 

Project Layla $10,000,000 

Microdose LSD Program $6,225,000 

Chemistry, manufacturing and control (LSD, 18-MC and 
others) 

$10,000,000 

Other working capital and general corporate purposes, including: $23,550,200 
R&D collaborations, UHB Liechti Lab and new chemical 
entities (NCEs) 

$15,000,000 

Management, technical consultants and contract personnel 
costs 

$6,000,000 

Professional fees $1,500,000 

Corporate development, marketing and public and investor 
relations 

$1,050,200 

Total $74,775,200 
Notes:  
(1) Based on anticipated net proceeds of the Offering. 
(2) If the Over-Allotment Option is exercised in full, the additional net proceeds from the exercise of the Over-Allotment Option are  

intended to be used by the Corporation for general corporate and working capital purposes. 

If the Underwriters exercise the Over-Allotment Option in full, the estimated net proceeds to the Corporation from the Offering, 
after deducting the Underwriters’ Fee of $5,525,520 and the expenses of the Offering estimated to be approximately $500,000, will be 
approximately $86,066,480.  

The advancement by the Corporation of Albert and its Develop projects, including Project Lucy, Project Layla and the 
Microdose LSD Program, are high priorities for MindMed and it has accordingly earmarked approximately $51,225,000 of the net 
proceeds to advance these efforts.  

The business objective for funding Albert is to develop and build an integrated technical platform and comprehensive toolset 
aimed at delivering psychedelic inspired medicines and experiential therapies combined with digital therapeutics. MindMed is at the 
early stages of this project, and is currently in the process of assembling and recruiting a team of technologists, therapists, and clinical 
drug development experts to support the endeavour. Given that Albert is part of the Corporation’s Discover division and is currently in 
its early stages, and there appear to be many options for developing this technology, MindMed cannot precisely describe or predict the 
future projects of this division, including any potential app developments, technologies and other platforms aimed to help patients, nor 
can it predict the cost or time involved in completing future projects, or the nature of their development (including whether through 
acquisition, hiring or internal development), if any. 

The business objective for funding the Corporation’s Develop projects, including Project Lucy, Project Layla and the 
Microdose LSD Program, is to expand its platform of psychedelic inspired medicines, and to evaluate therapies, new chemical entities, 
and dosing mechanisms. MindMed uses the data generated from the trials and studies in order to identify promising results related to 
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existing products under development or new products to be developed, and to then determine the best future strategy for additional 
clinical trials, studies and developments based on these findings and future milestones for the project. Each step of this process, from 
reviewing and collating data to initiating new trials and studies, is time-consuming and expensive. Therefore, MindMed cannot precisely 
describe the cost of any particular portion of the process nor the time involved in completing it, as the time involved is dependent on the 
number of steps each set of data requires to be analyzed and tested, and the costs associated with doing so are highly dependent on the 
incremental results of each step.  

As disclosed below in the section entitled “Use of Proceeds – Prior Use of Proceeds”, as at September 30, 2020 (the date of the 
Corporation’s most recent financial statements), the Corporation had not yet used the net proceeds from the May Offering, and as at the 
date of this Prospectus, the Corporation has not yet used the net proceeds from the October Offering or the December Offering. As at 
December 11, 2020, following the closing of the December Offering, the Corporation estimates it had a cash position of approximately 
$89,170,000. As such, the Corporation anticipates that it will be able to use its cash on-hand to fund the next stage of Albert and its 
Develop mandates, and that the net proceeds from the Offering will be used to fund phases of development that are beyond the immediate 
next stages of each such project. However, the nature of such future phases, and the costs and time associated therewith, are very hard 
to predict, as the Corporation’s ongoing projects and programs are largely dependent on the success, or difficulties encountered, in any 
particular portion of the process, and it is imperative that the Corporation is able to be flexible to rapidly reallocate capital to projects 
whose results show the greatest potential. 

The Corporation has negative cash flow from operating activities and has historically incurred net losses. To the extent that the 
Corporation has negative operating cash flows in future periods, it may need to deploy a portion of its existing working capital to fund 
such negative cash flows. The Corporation will be required to raise additional funds through the issuance of additional equity securities, 
through loan financing, or other means, such as through partnerships with other pharmaceutical companies and research and 
development reimbursements. There is no assurance that additional capital or other types of financing will be available if needed or that 
these financings will be on terms at least as favourable to the Corporation as those previously obtained, or at all. See “Risk Factors”. 

The expected use of net proceeds from the Offering represents the Corporation’s current intentions based upon its present plans 
and business conditions, which could change in the future as its plans and business conditions evolve. The amounts and timing of the 
actual use of the net proceeds will depend on multiple factors and there may be circumstances where, for sound business reasons, a 
reallocation of funds may be necessary in order for the Corporation to achieve its stated business objectives. The Corporation may also 
require additional funds in order to fulfill its expenditure requirements to meet existing and any new business objectives, and the 
Corporation expects to either issue additional securities or incur debt to do so. As a result, management will retain broad discretion in 
the application of the net proceeds, and investors will be relying on management’s judgment regarding the application of the net proceeds 
from the Offering. 

Pending the use of the net proceeds from the Offering, the Corporation may plan to invest the net proceeds in short- and 
intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or government securities, or hold 
them as cash. 

The actual amount that the Corporation spends in connection with each of the intended uses of proceeds will depend on a 
number of factors, including those listed under “Risk Factors” in, or incorporated by reference in, this Prospectus or unforeseen events. 
 
Prior Use of Proceeds  

The table below describes the differences between the Corporation’s anticipated use of the net proceeds from the private 
placement completed by MindMed US in three tranches between December 2019 and February 2020 (the “Private Placement”), as 
disclosed in the Circular, and the Corporation’s actual use of the net proceeds for the Private Placement as of September 30, 2020, the 
date of the Corporation’s most recent financial statements: 

 

Component 
Original Planned 
Use of Proceeds 

Revised Planned 
Use of Proceeds(1) 

Actual Use of 
Proceeds to 

Date(2) 

Difference in 
Amounts 

Research and 
development $11,500,000 $19,521,151 $16,680,050 $2,841,101 

General and 
administration 
costs 

$4,600,000 $7,808,460 $10,400,120 $(2,591,660) 

Working capital $482,191 $818,515 $707,239 $111,276 
Total $16,582,191 $28,148,126 $27,787,409 $360,717 

Notes: 
(1) At the time of the Circular, the Corporation anticipated that the proceeds of the Private Placement would be $16,582,191. Upon closing of the Private Placement, 
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the actual proceeds were $28,807,902. As a result of holding a portion of the remaining cash in Canadian dollars, there was an unrealized foreign exchange 
loss of $659,976, reducing the proceeds of $28,807,902 to $28,148,126 in the above table. The planned use of proceeds as disclosed in the Circular has been 
revised on a pro rata basis in the above table to account for the increased actual proceeds realized from the Private Placement.  

(2) Actual use of proceeds converted from United States dollars, where applicable, using the September 30, 2020 Bank of Canada exchange rate of US$1.00 = 
C$1.3319. 

The actual use of proceeds from the Private Placement differed in certain respects from the anticipated use of proceeds at the 
time of the Circular. These differences were caused by a number of factors, including that the actual proceeds received from the Private 
Placement were approximately 70% higher than originally anticipated. Had the anticipated proceeds from the Private Placement at the 
time of Circular been as high as the actual proceeds, the Corporation’s estimation of the allocation of proceeds to be put towards research 
and development versus general and administration costs would likely have been different at the time, as the original planned use of 
proceeds was not necessarily meant to scale on a one-to-one basis with additional proceeds. Additionally, since the time of the Private 
Placement, the Corporation completed the Prior Offerings. The costs related to such offerings also resulted in increased general and 
administration costs than were anticipated at the time of the Circular.   

Subsequent to the Private Placement, the Corporation completed the May Offering on May 26, 2020, the October Offering on 
October 30, 2020, and the December Offering on December 11, 2020. As at September 30, 2020 (the date of the Corporation’s most 
recent financial statements), the Corporation had not yet used any of the net proceeds of the May Offering, and as at the date of this 
Prospectus, the Corporation has not yet used the net proceeds of the October Offering or the December Offering. The table below 
describes the Corporation’s anticipated use of the net proceeds from the Prior Offerings as disclosed in the applicable prospectus related 
to the respective offerings. 

 
Offering Component Planned Use of Proceeds 

May 
Offering 

Funding the Corporation’s collaboration with 
University Hospital Basel’s Liechti Laboratory, 
including: 

License fees 
Financial support for studies 
Clinical trials 
Project management and support 

$7,200,000 
 

$1,000,000 
$3,000,000 
$2,500,000 

$700,000 

Other general corporate and working capital, 
including: 

Management and contract personnel costs 
Professional fees 
Marketing 
Other 

$3,110,441.80 
 

$2,200,000 
$300,000 
$400,000 

$210,441.80 

Total $10,310,441.80 

October 
Offering 

Develop mandate, including: 
Addiction Program (18-MC) 
Microdose LSD Program 
Project Lucy (Experiential LSD) 
Chemistry, manufacturing and control (LSD & 
18-MC) 

Discover mandate, including:  
License Fees 
R&D 

$19,200,470 
$3,800,000 
$1,500,000 
$3,500,000 
$7,750,470 

 
 

$1,000,000 
$1,650,000 

Other general corporate and working capital 
purposes, including: 

Management and contract personnel costs 
Professional fees 
Corporate development, marketing and public 
and investor relations 

$3,800,000 
 

$2,700,000 
$300,000 
$800,000 

 
Total $23,000,470 

December Albert digital medicine division: $10,000,000 
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Offering Develop mandates, including:  
Microdose LSD Program  
Chemistry, manufacturing and control (LSD, 
18-MC and others) 

$5,500,000 
$2,500,000 
$3,000,000 

Other general corporate and working capital 
purposes, including: 

Addiction Program (18-MC) 
Project Lucy (experiential LSD) 
R&D collaborations and UHB Liechti Lab 
Management and contract personnel costs 
Professional fees 
Corporate development, marketing and public 
and investor relations  

$12,218,800 
 

$3,500,000 
$3,000,000 
$2,000,800 
$2,718,000 
$300,000 
$700,000 

Total $27,718,800 
 

As at September 30, 2020 (the date of the Corporation’s most recent financial statements), the Corporation had a cash position 
of approximately $24,290,000. Subsequent to September 30, 2020, the Corporation received aggregate net proceeds from the October 
Offering and the December Offering of approximately $58,460,000, and also received proceeds from the exercise of convertible 
securities of approximately $17,810,000. Between September 30, 2020 and December 11, 2020, the Corporation estimates that it used 
approximately $8,120,000 of cash in its operations, with approximately $4,770,000 being used for research and development activities 
(including funding Phase 1 clinical trials involving LSD and psilocybin as part of the Corporation’s collaboration with the UHB Liechti 
Lab, progressing the Corporation’s sponsored trials with 18-MC as part of the Addiction Treatment Program, and progressing trials with 
LSD for the Microdose LSD Program and Project Lucy), and approximately $3,350,000 being used for general and administration 
expenses (including personnel costs, professional fees, investor relations costs, marketing expenses, and office and administrative costs), 
bringing the Corporation’s cash position as at December 11, 2020, following the closing of the December Offering and factoring in the 
effect of exchange rates, to approximately $89,170,000. As the Corporation has not yet reported on the results of its operations for any 
financial period subsequent to September 30, 2020, the foregoing figures are based on the reasonable estimates of management of the 
Corporation based on information currently available. The Corporation cannot make assurances that such estimates will prove to be 
accurate, and actual results could differ materially from the foregoing. Accordingly, investors are cautioned not to put undue reliance 
on the foregoing estimates. 

DIVIDEND POLICY 

The Corporation has not declared or paid any cash dividends on its Subordinate Voting Shares since the date of its incorporation. 
The Corporation intends to retain its earnings, if any, to finance the growth and development of its business and does not expect to pay 
dividends or to make any other distributions in the near future. The Corporation’s board of directors (the “Board”) will review this 
policy from time to time having regard to the Corporation’s financing requirements, financial condition and other factors considered to 
be relevant. 

DESCRIPTION OF SHARE CAPITAL 

The following describes the material terms of the Corporation’s share capital and the number of securities issued and 
outstanding. The following description may not be complete and is subject to, and qualified in its entirety by reference to, the terms and 
provisions of the Articles. See also “Description of Securities” in the Circular.  

The Corporation’s authorized share structure consists of (i) an unlimited number of Subordinate Voting Shares without par 
value, and (ii) an unlimited number of Multiple Voting Shares without par value. The Subordinate Voting Shares and the Multiple 
Voting Shares are collectively referred to as the “Shares”.  

As of December 31, 2020, the following securities of the Corporation were issued and outstanding: (i) 307,619,185 Subordinate 
Voting Shares; (ii) 550,000 Multiple Voting Shares convertible, subject to adjustment, into 55,000,000 Subordinate Voting Shares; (iii) 
2,949,215 warrants issued in connection with the May Offering (the “May Offering Warrants”), exercisable to purchase 2,949,215 
Subordinate Voting Shares at a price of $0.79 per Subordinate Voting Share; (iv) 4,667,320 warrants issued in connection with the 
October Offering (the “October Offering Warrants”), exercisable to purchase 4,667,320 Subordinate Voting Shares at a price of $1.40 
per Subordinate Voting Share; (v) 6,772,350 warrants issued in connection with the December Offering (the “December Offering 
Warrants”), exercisable to purchase 6,772,350 Subordinate Voting Shares at a price of $2.45 per Subordinate Voting Share; (vi) 
1,090,200 compensation warrants issued in connection with the December Offering (“December Offering Compensation Options”) 
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exercisable to purchase 1,090,200 units of the Corporation at a price of $1.90 per unit, with each such unit comprised of one Subordinate 
Voting Share and one-half of one December Offering Warrant; (vii) 22,592,427 stock options of the Corporation (“Stock Options”) to 
purchase 22,592,427 Subordinate Voting Shares at a weighted average exercise price of $0.37 per Subordinate Voting Share; and (viii) 
nil restricted share units. 

As of December 31, 2020, the Subordinate Voting Shares represent approximately 84.83% of the voting rights attached to 
outstanding securities of the Corporation and the Multiple Voting Shares represent approximately 15.17% of the voting rights attached 
to outstanding securities of the Corporation. If the Multiple Voting Shares were converted on December 31, 2020, an aggregate of 
362,619,185 Subordinate Voting Shares would be issued and outstanding and no Multiple Voting Shares would be issued and 
outstanding. All of the Multiple Voting Shares are owned or controlled, directly or indirectly, by certain former MindMed US 
shareholders.   

The Subordinate Voting Shares and the Multiple Voting Shares are substantially identical with the exception of the multiple 
voting and conversion rights attached to the Multiple Voting Shares, and the related take-over bid protections attached to the Subordinate 
Voting Shares, as more particularly described herein. 

The Multiple Voting Shares carry a greater number of votes per share relative to the Subordinate Voting Shares and accordingly 
the Subordinate Voting Shares are “restricted securities” within the meaning of such term under applicable Canadian securities laws. 
The Corporation has complied with the requirements of Part 12 of NI 41-101 to be able to file a prospectus under which the Subordinate 
Voting Shares or securities that are, directly or indirectly, convertible into, or exercisable or exchangeable for, the Subordinate Voting 
Shares are distributed, as the Corporation received the requisite prior majority approval of shareholders of the Corporation, at the annual 
and special meeting of shareholders held on February 19, 2020, in accordance with applicable law, including Section 12.3 of NI 41-101, 
for the amendment to re-designate the common shares of the Corporation as the Subordinate Voting Shares and the creation of the 
Multiple Voting Shares (the “Share Terms Amendment”). The Share Terms Amendment constituted a “restricted security 
reorganization” within the meaning of such term under applicable Canadian securities laws.  

Conversion Rights 

Issued and outstanding Multiple Voting Shares, including fractions thereof, may at any time, subject to the FPI Condition and 
Beneficial Ownership Limitation (as such terms are defined below), at the option of the holder, be converted into Subordinate Voting 
Shares at an initial conversion ratio (the “Conversion Ratio”) of 100 Subordinate Voting Shares per Multiple Voting Share. The 
Conversion Ratio is subject to adjustment from time to time in certain events including distributions to holders of, or recapitalizations 
(including stock dividends, subdivisions and consolidations) involving, the Subordinate Voting Shares. Further, the Board may require 
holders of Multiple Voting Shares to convert all, but not less than all, of their Multiple Voting Shares at the applicable Conversion Ratio 
if (a) the Subordinate Voting Shares are registered for resale and may be sold pursuant to an effective registration statement or prospectus 
covering the Subordinate Voting Shares under the United States Securities Act of 1933, as amended and (b) the Corporation is subject 
to the reporting requirements of Section 13 or 15(d) of the United States Securities and Exchange Act of 1934, as amended (the “1934 
Act”).  

Conversion Conditions 

The right of the Multiple Voting Shares to convert into Subordinate Voting Shares is subject to certain conditions in order to 
maintain the status of the Corporation as a “foreign private issuer” under United States securities laws. The right to convert the Multiple 
Voting Shares is subject to the condition that the aggregate number of Subordinate Voting Shares and Multiple Voting Shares (calculated 
as a single class) held of record, directly or indirectly, by residents of the United States (as determined in accordance with Rules 3b-4 
and 12g3-2(a) under the 1934 Act), may not exceed forty-five percent (45%) of the aggregate number of Subordinate Voting Shares and 
Multiple Voting Shares issued and outstanding after giving effect to such conversions (calculated as a single class) (the “FPI 
Condition”). The Corporation may, in its discretion, increase the threshold of the FPI Condition from 45% up to a maximum of 50%.  

In addition, the Corporation shall not affect any conversion of Multiple Voting Shares, and a holder shall not have the right to 
convert any portion of Multiple Voting Shares, to the extent that after giving effect to such issuance after conversion, the holder (together 
with its affiliates and any other persons acting as a group with the holder or its affiliates) would beneficially own in excess of 9.99% of 
the number of Subordinate Voting Shares outstanding immediately after giving effect to such conversion (the “Beneficial Ownership 
Limitation”). Notwithstanding the foregoing, a holder of Multiple Voting Shares, upon notice to the Corporation, may increase or 
decrease the Beneficial Ownership Limitation, provided that the Beneficial Ownership Limitation shall not exceed 19.9% of the number 
of Subordinate Voting Shares outstanding immediately after giving effect to the conversion and any increase in the Beneficial Ownership 
Limitation will not be effective until the 61st day after such notice of increase is delivered to the Corporation.  

No fractional Subordinate Voting Shares will be issued on any conversion of any Multiple Voting Shares and any fractional 
Subordinate Voting Shares will be rounded up to the nearest whole number. 
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Voting Rights 

All holders of Shares will be entitled to receive notice of any meeting of shareholders of the Corporation, and to attend, vote 
and speak at such meetings, except those meetings at which only holders of a specific class or series of shares are entitled to vote 
separately as a class or series under the BCBCA. A quorum for the transaction of business at any meeting of shareholders is two persons 
who are, or who represent by proxy, shareholders who, in the aggregate, hold at least 5% of the issued Shares entitled to vote at the 
meeting.  

On all matters upon which holders of Shares are entitled to vote:  

• each Subordinate Voting Share is entitled to one vote per Subordinate Voting Share; and  
• each Multiple Voting Share is entitled to one vote for each Subordinate Voting Share into which such Multiple 

Voting Share could ultimately be converted at the Conversion Ratio, being initially 100 votes per Multiple Voting 
Share.  

Unless a different majority is required by law or the Articles, resolutions to be approved by holders of Shares require approval 
by a simple majority of the total number of votes of all Shares cast at a meeting of shareholders at which a quorum is present based on 
the voting entitlements of each class of Shares described above. 

Dividend Rights 

Holders of Shares are entitled to receive dividends out of any cash or the assets legally available for the payment or distribution 
of dividends at such times and in such amount and form as the Board may from time to time determine, on the following basis, and 
otherwise without preference or distinction among or between the Shares: each Multiple Voting Share will be entitled to an amount 
equal to the amount paid or distributed per Subordinate Voting Share multiplied by the Conversion Ratio. No dividend will be declared 
or paid on the Multiple Voting Shares unless the Corporation simultaneously declares or pays, as applicable, equivalent dividends (on 
an as-converted to Subordinate Voting Share basis) on the Subordinate Voting Shares.  

Liquidation Rights 

In the event of the liquidation, dissolution or winding-up of the Corporation or any other distribution of its assets among its 
shareholders for the purpose of winding-up its affairs, whether voluntarily or involuntarily, the holders of Shares will, subject to the 
prior rights of the holders of any shares of the Corporation ranking in priority to the Shares, be entitled to receive all of the Corporation’s 
assets remaining after payment of all debts and other liabilities, rateably amongst all holders of Multiple Voting Shares (on an as-
converted to Subordinate Voting Share basis at the then current Conversion Ratio) and Subordinate Voting Shares, and otherwise without 
preference or distinction among or between the Shares. 

Pre-Emptive and Redemption Rights 

Holders of Shares do not have any rights of first refusal, or pre-emptive or redemption rights. 

Subdivision or Consolidation 

No subdivision or consolidation of any class of Shares may be carried out unless, at the same time, the Subordinate Voting 
Shares and Multiple Voting Shares, as the case may be, are subdivided or consolidated in the same manner and on the same basis, so as 
to preserve the relative rights of the holders of each class of Shares. 

Issuance of Additional Multiple Voting Shares 

The Corporation may issue additional Multiple Voting Shares upon the approval of the Board.  

Take-Over Bid Protection 

If an offer is made to purchase Multiple Voting Shares (an “MVS Offer”) where: (i) by reason of applicable securities 
legislation or stock exchange requirements, the offer must be made to all or substantially all holders of the class of Multiple Voting 
Shares; and (ii) no equivalent offer is made for the Subordinate Voting Shares, the holders of Subordinate Voting Shares have the right, 
pursuant to the Articles, at their option, to convert their Subordinate Voting Shares into Multiple Voting Shares at the inverse of the then 
current Conversion Ratio for the purpose of allowing the holders of the Subordinate Voting Shares to tender to such MVS Offer, provided 
that such conversion into Multiple Voting Shares will be solely for the purpose of tendering the Multiple Voting Shares to the MVS 
Offer in question and that any Multiple Voting Shares that are tendered to the MVS Offer but are not, for any reason, taken up and paid 
for by the offeror will automatically be reconverted at the then current Conversion Ratio into the Subordinate Voting Shares that existed 
prior to such conversion. 
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Exchange Listing 

The Subordinate Voting Shares are currently listed for trading on the NEO under the symbol “MMED”, on the FWB under the 
symbol “MMQ” and is quoted on the OTCQB under the symbol “MMEDF”.  

On September 21, 2020, the Corporation announced that it is evaluating a potential listing of the Subordinate Voting Shares on 
the Nasdaq Capital Market (“NASDAQ”). In connection with such potential listing, the Corporation has submitted an application to list 
its Subordinate Voting Shares on the NASDAQ, which potential listing remains subject to a number of regulatory requirements, 
including review of the Corporation and acceptance for listing by the NASDAQ. There can be no assurance that NASDAQ acceptance 
will be granted. 

 
DESCRIPTION OF SECURITIES BEING DISTRIBUTED 

Subordinate Voting Shares 

See “Description of Share Capital” above.  

Warrants 

The Warrants will be issued under and governed by the Warrant Indenture to be dated as of the Closing Date and to be entered 
into between the Corporation and the Warrant Agent. The following is a summary of certain anticipated attributes of the Warrants and 
provisions of the Warrant Indenture. This summary does not purport to be complete and is subject to, and qualified in its entirety by 
reference to, the terms of the Warrant Indenture, which will be filed by the Corporation with the applicable Canadian securities regulatory 
authorities and available under the Corporation’s profile on SEDAR at www.sedar.com following closing of the Offering. 

General  

The Units will separate into Unit Shares and Warrants immediately following the closing of the Offering. Each Warrant will 
be transferable and will entitle the holder thereof to acquire one Warrant Share at the Exercise Price at any time prior to 5:00 p.m. 
(Toronto time) on the Warrant Expiry Date, subject to the Acceleration Right (as defined below) and adjustment in certain customary 
events, after which time the Warrants will expire. 

The Corporation will appoint the principal transfer office of the Warrant Agent in Calgary, Alberta as the location at which the 
Warrants may be surrendered for exercise, transfer or exchange. Under the Warrant Indenture, the Corporation may, subject to applicable 
law, purchase by private contract, on any stock exchange (if then listed) or otherwise, any of the Warrants then outstanding, and any 
Warrants so purchased will be cancelled. 

The Warrant Indenture will provide for adjustment in the number of Warrant Shares issuable upon the exercise of the Warrants 
and the exercise price per Warrant Share upon the occurrence of certain events, including: (i) the issuance of Subordinate Voting Shares 
or securities exchangeable for or convertible into Subordinate Voting Shares to all or substantially all of the holders of the Subordinate 
Voting Shares by way of a stock dividend or other distribution (other than a dividend in the ordinary course or a distribution of 
Subordinate Voting Shares upon the exercise of any Warrants or options outstanding as of the date of the Warrant Indenture); (ii) the 
subdivision, redivision or change of the Subordinate Voting Shares into a greater number of Subordinate Voting Shares; (iii) the 
consolidation, reduction or combination of the Subordinate Voting Shares into a lesser number of Subordinate Voting Shares; (iv) the 
issuance to all or substantially all of the holders of the Subordinate Voting Shares of rights, options or warrants under which such holders 
are entitled, during a period expiring not more than 45 days after the record date for such issuance, to subscribe for or purchase 
Subordinate Voting Shares, or securities exchangeable for or convertible into Subordinate Voting Shares, at a price per share to the 
holder (or at an exchange or conversion price per share) of less than 95% of the “Current Market Price” (“Current Market Price” will 
be defined in the Warrant Indenture as the volume weighted average trading price per Subordinate Voting Share on the NEO or any 
stock exchange upon which the Subordinate Voting Shares are listed, or if not listed, on any stock exchange, on any over-the-counter-
market on which the Subordinate Voting Shares are trading, for the 20 consecutive trading days ending immediately prior to such record 
date); and (v) the issuance or distribution to all or substantially all of the holders of the Subordinate Voting Shares of shares of the 
Corporation of any class other than Subordinate Voting Shares, securities of any rights, options or warrants to subscribe for or purchase 
Subordinate Voting Shares or securities exchangeable or convertible into any Subordinate Voting Shares (other than a “rights offering” 
pursuant to (iv)), evidences of indebtedness or any cash, securities or any property or other assets. 

The Warrant Indenture will also provide for adjustment in the class and number of securities issuable upon the exercise of the 
Warrants and exercise price per security in the event of the following additional events: (i) reclassifications of the Subordinate Voting 
Shares or a capital reorganization of the Corporation (other than as described above); (ii) consolidations, amalgamations, arrangements 
or mergers of the Corporation with or into any other corporation or other entity (other than consolidations, amalgamations, arrangements 
or mergers which do not result in any reclassification of the outstanding Subordinate Voting Shares or a change or exchange of the 
Subordinate Voting Shares into or for other shares, securities or property); or (iii) the transfer of the undertaking or assets of the 
Corporation as an entirety or substantially as an entirety to another corporation or other entity. 
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No adjustment in the Exercise Price or the number of Warrant Shares issuable upon the exercise of the Warrants will be required 
to be made unless: (i) such adjustment would result in a change of at least 0.01 of a Warrant Share based on the number of Warrant 
Shares or other classes of shares or securities or property which a holder of a Warrant is entitled to receive upon the exercise of the 
rights attached to the Warrant; or (ii) the cumulative effect of such adjustment or adjustments would result in a change of at least 1% in 
the Exercise Price, provided that any such adjustments that are not required to be made shall be carried forward and taken into account 
in any subsequent adjustment. 

The Corporation will covenant in the Warrant Indenture that, during the period in which the Warrants are exercisable, it will 
give notice to the Warrant Agent and to the holders of the Warrants of certain stated events, including events that would result in an 
adjustment to the Exercise Price for the Warrants or the number of Warrant Shares issuable upon exercise of the Warrants, at least 14 
days prior to the record date or effective date of such event. 

The Warrant Indenture will provide that, if, at any time following the closing of the Offering, the daily volume weighted 
average trading price of the Subordinate Voting Shares on the NEO is greater than $9.00 per Subordinate Voting Share for the preceding 
five consecutive trading days, the Corporation shall have the right to, upon providing written notice to the holders of Warrants, accelerate 
the expiry date of the Warrants to a date that is at least 30 days following the date of such written notice (the “Acceleration Right”). 

No fractional Warrant Shares will be issuable upon the exercise of any Warrants and no cash or other consideration will be 
paid in lieu of fractional Warrant Shares. Holders of Warrants will not have any voting or any other rights which a holder of Subordinate 
Voting Shares would have.  

The Warrant Indenture will provide that, from time to time, the Corporation and the Warrant Agent may amend or supplement 
the Warrant Indenture for certain purposes, without the consent of the holders of the Warrants, including curing defects or inconsistencies 
or making any change that does not adversely affect the rights of any holder. Any amendment or supplement to the Warrant Indenture 
that would adversely affect the interests of the holders of Warrants may only be made by “extraordinary resolution”, which will be 
defined in the Warrant Indenture as a resolution either: (i) passed at a meeting of the holders of Warrants at which there are holders of 
Warrants present in person or represented by proxy representing at least 20% of the aggregate number of the then outstanding Warrants 
(unless such meeting is adjourned to a prescribed later date due to the lack of quorum) and passed by the affirmative vote of not less 
than 662/3% of the aggregate number of all the then outstanding Warrants represented at the meeting; or (ii) adopted by an instrument in 
writing signed by the holders of Warrants representing not less than 662/3% of the aggregate number of all the then outstanding Warrants.  

The Warrants and the Warrant Shares issuable upon the exercise of the Warrants have not been and will not be registered under 
the U.S. Securities Act or any state securities laws. The Warrants will not be exercisable by, or on behalf of, a person in the United 
States or a U.S. Person, nor will any certificates representing the Warrant Shares issuable upon exercise of the Warrants be registered 
or delivered to an address in the United States, unless an exemption from the registration requirements of the U.S. Securities Act and 
any applicable state securities laws is available and the Corporation has received an opinion of counsel of recognized standing to such 
effect in form and substance reasonably satisfactory to the Corporation; provided, however, that a Qualified Institutional Buyer or an 
“accredited investor” (“U.S. Accredited Investor”) within the meaning of Rule 501(a) of Regulation D under the U.S. Securities Act 
that purchased Warrants in the Offering for its own account, or for the account of another Qualified Institutional Buyer or U.S. 
Accredited Investor for which it exercised sole investment discretion with respect to such original purchase (an “Original Beneficial 
Purchaser”), will not be required to deliver an opinion of counsel or such other evidence if it exercises those Warrants for its own 
account or for the account of the Original Beneficial Purchaser, if any, if each of it and such Original Beneficial Purchaser, if any, is a 
Qualified Institutional Buyer or a U.S. Accredited Investor at the time of exercise of such Warrants. Certificates representing Subordinate 
Voting Shares issued in the United States or to, or for the account or benefit of, U.S. persons will bear a legend restricting the transfer 
and exercise of such securities under applicable United States federal and state securities laws. 
 
Compensation Options 

For their services in connection with the Offering, the Underwriters will receive Compensation Options exercisable to purchase 
an aggregate of 1,092,000 Compensation Option Units (or 1,255,800 Compensation Option Units if the Over-Allotment Option is 
exercised in full) at a price of $4.40 per Compensation Option Unit. The Compensation Options shall have a term of thirty-six (36) 
months from the Closing Date. The terms to be set out in the certificates representing the Compensation Options will include, among 
other things, customary provisions for the appropriate adjustment of the number of Compensation Option Units issuable pursuant to any 
exercise of the Compensation Options upon the occurrence of certain events, including any subdivision, consolidation or reclassification 
of the Subordinate Voting Shares, any capital reorganization of the Corporation, or any arrangement, merger, consolidation or 
amalgamation of the Corporation with or into another corporation or entity, as well as customary amendment provisions.  

CONSOLIDATED CAPITALIZATION 

There have been no material changes in the share or loan capitalization of the Corporation since September 30, 2020, the date 
of the most recently filed financial statements of the Corporation, other than (i) the closing of the October Offering, pursuant to which 
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(A) 27,381,500 units of the Corporation were issued, comprising 27,381,500 Subordinate Voting Shares and 13,690,750 October 
Offering Warrants; and (B) 1,642,890 compensation options (each, an “October Offering Compensation Option”) were issued to the 
underwriter of the October Offering, each exercisable into units of the Corporation at a price of $1.05 per unit, each unit comprising one 
Subordinate Voting Share and one-half of one October Offering Warrant; and (ii) the closing of the December Offering, pursuant to 
which (A) 18,170,000 units of the Corporation were issued, comprising 18,170,000 Subordinate Voting Shares and 9,085,000 December 
Offering Warrants; and (B) 1,090,200 December Offering Compensation Options were issued. 

As of December 31, 2020, there are 307,619,185 Subordinate Voting Shares issued and outstanding. Following completion of 
the Offering, an additional 18,200,000 Subordinate Voting Shares, 9,100,000 Warrants (exercisable for 9,100,000 Subordinate Voting 
Shares) and 1,092,000 Compensation Options (exercisable for 1,092,000 Compensation Option Units) will be issued and outstanding. 
If the Over-Allotment Option is exercised in full, following completion of the Offering, an additional 20,930,000 Subordinate Voting 
Shares, 10,465,000 Warrants (exercisable for 10,465,000 Subordinate Voting Shares) and 1,255,800 Compensation Options (exercisable 
for 1,255,800 Compensation Option Units) will be issued and outstanding.  

Following completion of the Offering (assuming the Over-Allotment Option is not exercised), the Subordinate Voting Shares 
would represent approximately 85.56% of the voting rights attached to outstanding securities of the Corporation and the Multiple Voting 
Shares would represent approximately 14.44% of the voting rights attached to outstanding securities of the Corporation. 

 
PLAN OF DISTRIBUTION 

Pursuant to the terms and conditions contained in the Underwriting Agreement, the Corporation has agreed to sell and the 
Underwriters have agreed to purchase, as principal, on a “bought deal” basis, on the Closing Date, 18,200,000 Units for consideration 
of $80,080,000, payable in cash to the Corporation against delivery by the Corporation of the Unit Shares and Warrants comprising the 
Units. The obligations of the Underwriters under the Underwriting Agreement are subject to certain closing conditions and may be 
terminated at its discretion on the basis of customary termination provisions in the Underwriting Agreement (including those relating to 
“Restrictions on Distribution”, “Material Changes”, “Disasters”, “Adverse Orders” and “Material Breaches”) and may also be terminated 
upon the occurrence of certain other stated events. The Underwriters are obligated to take up and pay for all of the Units if any of the 
Units are purchased under the Underwriting Agreement.  

The Offering Price was determined by arm’s length negotiation between the Corporation and the Underwriters with reference 
to the prevailing market price of the Subordinate Voting Shares on the NEO. 

Each Unit will consist of one Unit Share and one-half of one Warrant. Each Warrant will entitle the holder thereof to purchase 
one Warrant Share at the Exercise Price at any time up to the Warrant Expiry Date, subject to adjustment in certain events. Any 
unexercised Warrants shall automatically expire on the Warrant Expiry Date. The Warrants will be governed by the Warrant Indenture 
to be dated as of the Closing Date and to be entered into between the Corporation and the Warrant Agent. If, following the closing of 
the Offering, the daily volume weighted average price of the Subordinate Voting Shares on the NEO is equal to or greater than $9.00 
for any five consecutive trading days, the Corporation may, upon providing written notice to the holders of Warrants, accelerate the 
expiry date of the Warrants to a date that is not less than 30 days following the date of such written notice. 

The Corporation has granted to the Underwriters an Over-Allotment Option, exercisable in whole or in part in the sole discretion 
of the Underwriters at any time up to 30 days from and including the Closing Date, to purchase up to an additional 2,730,000 Additional 
Units, at the Offering Price, to cover over-allocations, if any, and for market stabilization purposes. Pursuant to the terms of the Over-
Allotment Option, the Underwriters may elect to exercise the Over-Allotment Option for (i) Additional Units only at the Offering Price, 
(ii) Additional Shares only at a price of $4.06 per Additional Share, (iii) Additional Warrants only at a price of $0.34 per each one-half 
of one Additional Warrant, or (iv) any combination of Additional Units, Additional Shares and Additional Warrants, provided that the 
aggregate number of Additional Shares and Additional Warrants that may be issued upon the exercise of the Over-Allotment Option 
does not exceed 2,730,000 Additional Shares and 1,365,000 Additional Warrants, and that no fractional Additional Warrants will be 
issued. The grant of the Over-Allotment Option is qualified by this Prospectus. A person who acquires securities forming part of the 
Underwriters’ over-allocation position acquires those securities under this Prospectus regardless of whether the Underwriters’ over-
allocation position is ultimately filled through the exercise of the Over-Allotment Option or secondary market purchases. If the Over-
Allotment Option is exercised in full for the Additional Units, the total price to the public, Underwriters’ Fee and net proceeds to the 
Corporation (before payment of the expenses of the Offering) will be $92,092,000, $5,525,520 and $86,566,480, respectively. 

The Underwriting Agreement provides for the payment to the Underwriters of the Underwriters’ Fee, equal to $0.264 per Unit, 
or 6.0% of the gross proceeds of the Offering, including in respect of any gross proceeds raised on the exercise of the Over-Allotment 
Option. The aggregate Underwriters’ Fee will be $4,804,800 (assuming no exercise of the Over-Allotment Option). If the Over-
Allotment Option is exercised in full, the aggregate Underwriters’ Fee will be $5,525,520. As additional consideration for the services 
rendered in connection with the Offering, the Corporation has also agreed to issue the Underwriters such number of Compensation 
Options as is equal to 6.0% of the number of Units issued pursuant to the Offering, including any Units sold on the exercise of the Over-
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Allotment Option. Each Compensation Option is exercisable to purchase one Compensation Option Unit at the Offering Price for a 
period of thirty-six (36) months following the Closing Date. 

Pursuant to the Underwriting Agreement, the Corporation has agreed not to directly or indirectly offer, issue, agree to issue (or 
announce an intention to do any of the foregoing) any additional Subordinate Voting Shares, any other shares of the Corporation or any 
securities or other financial instruments convertible into or exchangeable for, or otherwise exercisable to acquire Subordinate Voting 
Shares for a period of 90 days after the Closing Date, without the prior written consent of the Lead Underwriter, such consent not to be 
unreasonably withheld, other than (i) pursuant to the Offering; (ii) pursuant to the Corporation’s stock option plan or any other share 
compensation arrangement of the Corporation; (iii) in connection with the exchange, transfer, vesting, conversion or exercise rights of 
existing outstanding securities or existing commitments to issue securities; or (iv) pursuant to any arm’s length acquisition. 

Pursuant to the rules and policy statements of certain Canadian securities regulators, the Underwriters may not, throughout the 
period of distribution under this Prospectus, bid for or purchase Subordinate Voting Shares for their own account or for accounts over 
which they exercise control or direction. The foregoing restriction is subject to certain exceptions, on the condition that the bid or 
purchase not be engaged in for the purpose of creating actual or apparent active trading in or raising the price of the Subordinate Voting 
Shares. These exceptions include a bid or purchase permitted under the Universal Market Integrity Rules for Canadian marketplaces 
administered by the Investment Industry Regulatory Organization of Canada relating to market stabilization and passive market-making 
activities and a bid or purchase made for or on behalf of a client where the client’s order was not solicited during the period of 
distribution. Subject to applicable laws and in connection with the Offering, the Underwriters may over-allot or effect transactions in 
connection with the Offering intended to stabilize or maintain the market price of the Subordinate Voting Shares at levels other than 
those which otherwise might prevail on the open market. Such transactions, if commenced, may be discontinued at any time.  

The Underwriters propose to offer the Units initially at the Offering Price specified above. After a reasonable effort has been 
made to sell all of the Units at the Offering Price specified, the Underwriters may subsequently reduce the selling price to investors from 
time to time in order to sell any of the Units remaining unsold. Any such reduction will have the effect of reducing the compensation 
realized by the Underwriters by the amount that the aggregate price paid by the purchasers for the Units is less than the gross proceeds 
paid by the Underwriters to the Corporation and will not affect the proceeds received by the Corporation. 

Subscriptions for the Units will be received subject to rejection or allotment in whole or in part and the right is reserved to close 
the subscription books at any time without notice. It is anticipated that the Units will be delivered under the book-based system through 
CDS or its nominee and deposited in registered or electronic form with CDS on the Closing Date, or such other date as may be agreed 
upon by the Corporation and the Underwriters, provided that the Units are to be taken up by the Underwriters on or before the date that 
is not later than 42 days after the date of the receipt for the (final) short form prospectus relating to the Offering. No certificates 
evidencing the Unit Shares and Warrants comprising the Units will be issued to subscribers, except in certain limited circumstances, 
and as such a purchaser of Units will receive only a customer confirmation from the registered dealer through which the Units are 
purchased. Notwithstanding the foregoing, all Unit Shares and Warrants offered and sold, and all Warrant Shares, if applicable, issued, 
in the United States or to, or for the account or benefit of, U.S. Persons pursuant to available exemptions from the registration 
requirements of the U.S. Securities Act and applicable state securities laws to investors who do not qualify as Qualified Institutional 
Buyers will be represented by definitive physical certificates. 

The Unit Shares and the Warrants comprising the Units offered hereby and the Warrant Shares issuable upon exercise of the 
Warrants have not been and will not be registered under the U.S. Securities Act or any United States state securities laws and, subject 
to registration under the U.S. Securities Act and applicable United States state securities laws or certain exemptions therefrom, may not 
be offered, sold, transferred, delivered or otherwise disposed of, directly or indirectly, within the United States or to, or for the account 
or benefit of, a U.S. Person. 

The Units will be offered in each of the Provinces of Canada, other than Québec, through the Underwriters or their affiliates 
who are registered to offer the Units for sale in such provinces and such other registered dealers as may be designated by the 
Underwriters. Subject to applicable law, the Underwriters may offer the Units in the United States or to, or for the account or benefit of, 
U.S. Persons and such other jurisdictions outside of Canada and the United States as agreed between the Corporation and the 
Underwriters, in each case in accordance with applicable laws provided that no prospectus, registration statement or similar document 
is required to be filed in any such jurisdiction. 

The NEO has conditionally approved the listing of the Unit Shares, the Warrants, the Warrant Shares, the Compensation Option 
Shares, the Compensation Option Warrants, and the Compensation Option Warrants Shares on the NEO. Listing will be subject to the 
Corporation fulfilling all of the listing requirements of the NEO. There is currently no market through which the Warrants may be sold. 
See “Risk Factors”. 

Selling and Transfer Restrictions Outside of Canada 

Other than in the Offering Jurisdictions, no action has been taken by the Corporation or the Underwriters that would permit a 
public offering of the Units offered by this Prospectus in any jurisdiction where action for that purpose is required. The Units offered 
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by this Prospectus may not be offered or sold, directly or indirectly, nor may this Prospectus or any other offering material or 
advertisements in connection with the offer and sale of any Units be distributed or published in any jurisdiction, except under 
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession 
this Prospectus comes are advised to inform themselves about and to observe any restrictions relating to the offering and the distribution 
of this Prospectus. 

The Unit Shares, Warrants and Warrant Shares have not been and will not be registered under the U.S. Securities Act or any 
securities or “blue sky” laws of any of the states of the United States, and may not be offered or sold, directly or indirectly, within the 
United States or to, or for the account or benefit of, U.S. Persons except in accordance with an exemption from the registration 
requirements of the U.S. Securities Act and applicable state securities laws. Except as permitted in the Underwriting Agreement, and as 
expressly permitted by applicable laws of the United States, the Underwriters will not offer or sell the Units within the United States or 
to, or for the account or benefit of, U.S. Persons. The Underwriting Agreement will enable the Underwriters, by or through certain 
United States registered broker-dealers that may be appointed by the Underwriters as sub-agents, to (i) offer and resell the Units that 
they have acquired pursuant to the Underwriting Agreement in the United States or to, or for the account or benefit of, U.S. Persons or 
persons in the United States who are Qualified Institutional Buyers pursuant to Rule 144A under the U.S. Securities Act, and (ii) offer 
the Units in the United States or to, or for the account or benefit of, U.S. Persons or persons in the United States to whom the Corporation 
will sell the Units directly on a substituted purchaser basis pursuant to Rule 506(b) of Regulation D under the U.S. Securities Act and/or 
Section 4(a)(2) of the U.S. Securities Act and similar exemptions under applicable state securities laws and where such persons are U.S. 
Accredited Investors. Moreover, the Underwriting Agreement will provide that the Underwriters will offer and sell the Units outside the 
United States to non-U.S. Persons only in accordance with Rule 903 of Regulation S under the U.S. Securities Act. 

The Units, Unit Shares, Warrants and any Warrant Shares offered and sold to persons in the United States or to, or for the 
account or benefit of, U.S. Persons will be “restricted securities” within the meaning of Rule 144(a)(3) of the U.S. Securities Act. Any 
certificates representing such securities will bear or be deemed to bear a legend to the effect that the securities represented thereby are 
not registered under the U.S. Securities Act or any applicable U.S. state securities laws and may only be offered, sold, pledged or 
otherwise transferred pursuant to certain exemptions from the registration requirements of the U.S. Securities Act and any applicable 
U.S. state securities laws. 

This Prospectus does not constitute an offer to sell or a solicitation of an offer to buy any Units offered by this Prospectus in 
any jurisdiction in which such an offer or a solicitation is unlawful. 

Until 40 days after the commencement of the Offering, an offer or sale of the Units within the United States or to, or for the 
account or benefit of, U.S. Persons by any dealer (whether or not participating in the Offering) may violate the registration requirements 
of the U.S. Securities Act if such offer or sale is made otherwise than in reliance on an exemption from the registration requirements of 
the U.S. Securities Act. 

TRADING PRICE AND VOLUME 

The Subordinate Voting Shares are listed on the NEO under the symbol “MMED”. The following table shows the monthly 
ranges of high and low prices per Subordinate Voting Share as well as total monthly volumes traded on the NEO since March 3, 2020, 
the first date on which the Subordinate Voting Shares commenced trading on the NEO, and prior to the date of this Prospectus. 

 Price Range ($)  
Period High Low Volume 
December 1 – 30, 2020 6.47 1.93 194,646,449 
November, 2020  2.58 1.01 105,400,514 
October, 2020 1.42 0.77 107,391,881 
September, 2020 1.11 0.43 57,842,855 
August, 2020 0.52 0.42 11,638,419 
July, 2020 0.54 0.40 15,954,091 
June, 2020 0.56 0.395 38,733,761 
May, 2020 0.67 0.53 38,600,366 
April, 2020 0.8 0.49 35,583,150 
March, 2020 0.99 0.24 93,701,309 

On December 11, 2020, the last trading day before the date of the announcement of the Offering, the closing price per 
Subordinate Voting Share on the NEO was $4.57. 
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PRIOR SALES 

Other than as described below or in the documents incorporated by reference herein, since the date of the Transaction and 
before the date of this Prospectus, the Corporation has not issued any Subordinate Voting Shares or any securities that are convertible 
into or exercisable for Subordinate Voting Shares. See “Consolidated Capitalization”.  

Date of Issuance Number of Securities Issued Price per Security / 
Exercise Price 

February 27, 2020 18,902,500 Stock Options(1) $0.33 

March 6, 2020 840,000 Subordinate Voting Shares(2) $0.33 

March 24, 2020 300,000 Stock Options $0.33 

April 13, 2020 1,770,000 Stock Options $0.54 

May 4, 2020 227,275 Subordinate Voting Shares(2) $0.33 

May 6, 2020 1,450,000 Stock Options(3) $0.55 

May 19, 2020 2,000,000 Subordinate Voting Shares(2) $0.33 

May 26, 2020 24,953,850 Subordinate Voting Shares(4) $0.516 

May 26, 2020 12,476,925 May Offering Warrants(4) $0.79 

May 26, 2020 994,034 compensation warrants(5) $0.53 

May 27, 2020 25,000 Subordinate Voting Shares(6) $0.40 

June 10, 2020 250,000 Subordinate Voting Shares(6) $0.33 

July 21, 2020 2,250,000 Stock Options $0.50 

September 9, 2020 2,078,000 Stock Options $0.445 

October 16, 2020 500,000 Subordinate Voting Shares(7) $0.53 

October 21, 2020 35,575 Subordinate Voting Shares(8) $0.79 

October 22, 2020 494,034 Subordinate Voting Shares(7) $0.53 

October 22, 2020 1,415,500 Subordinate Voting Shares(8) $0.79 

October 23, 2020 500,000 Subordinate Voting Shares(8) $0.79 

October 27, 2020 3,730,079 Subordinate Voting Shares(2) $0.33 

October 30, 2020 500 Subordinate Voting Shares(8) $0.79 

October 30, 2020 27,381,500 Subordinate Voting Shares(9) $0.97 

October 30, 2020 13,690,750 October Offering Warrants(9) $1.40 

October 30, 2020 1,642,890 October Offering Compensation 
Options(10) 

$1.05 

November 6, 2020 20,000 Subordinate Voting Shares(8) $0.79 

November 16, 2020 40,000 Subordinate Voting Shares(8) $0.79 

November 18, 2020 467,000 Subordinate Voting Shares(8) $0.79 

November 19, 2020 156,500 Subordinate Voting Shares(8) $0.79 

November 20, 2020 488,800 Subordinate Voting Shares(8) $0.79 

November 23, 2020 1,447,500 Subordinate Voting Shares(8) $0.79 

November 24, 2020 781,500 Subordinate Voting Shares(8) $0.79 

November 24, 2020 1,006,500 Subordinate Voting Shares(11) $1.40 

November 25, 2020 1,000,000 Subordinate Voting Shares(12) $1.05 

November 25, 2020 500,000 October Offering Warrants (12) $1.40 
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Date of Issuance Number of Securities Issued Price per Security / 
Exercise Price 

November 25, 2020 180,000 Subordinate Voting Shares(6) $0.33 

November 25, 2020 1,311,000 Subordinate Voting Shares(8) $0.79 

November 25, 2020 1,014,500 Subordinate Voting Shares(11) $1.40 

November 27, 2020 709,900 Subordinate Voting Shares(8) $0.79 

November 30, 2020 300,000 Subordinate Voting Shares(8) $0.79 

December 2, 2020 179,100 Subordinate Voting Shares(8) $0.79 

December 3, 2020 57,300 Subordinate Voting Shares(8) $0.79 

December 3, 2020 1,500 Subordinate Voting Shares(11) $1.40 

December 4, 2020 162,500 Subordinate Voting Shares(8) $0.79 

December 7, 2020 237,100 Subordinate Voting Shares(8) $0.79 

December 7, 2020 1,789,700 Subordinate Voting Shares(11) $1.40 

December 8, 2020 2,500 Subordinate Voting Shares(8) $0.79 

December 8, 2020 2,169,100 Subordinate Voting Shares(11) $1.40 

December 9, 2020 337,500 Subordinate Voting Shares(11) $1.40 

December 9, 2020 157,360 Subordinate Voting Shares(8) $0.79 

December 10, 2020 123,900 Subordinate Voting Shares(11) $1.40 

December 10, 2020 39,600 Subordinate Voting Shares(8) $0.79 

December 11, 2020 97,740 Subordinate Voting Shares(8) $0.79 

December 11, 2020 148,700 Subordinate Voting Shares(11) $1.40 

December 11, 2020 18,170,000 Subordinate Voting Shares(13) $1.74 

December 11, 2020 9,085,000 December Offering Warrants(13) $0.32 

December 11, 2020 1,090,200 December Offering Compensation 
Warrants(14) 

$1.90 

December 11, 2020 3,000,000 Subordinate Voting Shares(15) $2.42 

December 14, 2020 445,375 Subordinate Voting Shares(8) $0.79 

December 14, 2020 1,787,000 Subordinate Voting Shares(11) $1.40 

December 15, 2020 41,200 Subordinate Voting Shares(8) $0.79 

December 15, 2020 59,100 Subordinate Voting Shares(11) $1.40 

December 16, 2020 1,250,000 Subordinate Voting Shares(6) $0.33 

December 16, 2020 192,100 Subordinate Voting Shares(8) $0.79 

December 16, 2020 553,300 Subordinate Voting Shares(11) $1.40 

December 17, 2020 1,700 Subordinate Voting Shares(8) $0.79 

December 17, 2020 500,000 Subordinate Voting Shares(11) $1.40 

December 17, 2020 267,250 Subordinate Voting Shares(16) $2.45 

December 18, 2020 17,100 Subordinate Voting Shares(8) $0.79 

December 18, 2020 429,250 Subordinate Voting Shares(16) $2.45 

December 18, 2020 642,890 Subordinate Voting Shares(12) $1.05 

December 18, 2020 321,443 October Offering Warrants (12) $1.40 

December 18, 2020 321,943 Subordinate Voting Shares(11) $1.40 
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Date of Issuance Number of Securities Issued Price per Security / 
Exercise Price 

December 21, 2020 223,260 Subordinate Voting Shares(8) $0.79 

December 21, 2020 500,000 Subordinate Voting Shares(6) $0.33 

December 21, 2020 9,230 Subordinate Voting Shares(11) $1.40 

December 21, 2020 37,150 Subordinate Voting Shares(16) $2.45 

December 23, 2020 22,900 Subordinate Voting Shares(11) $1.40 

December 23, 2020 1,579,000 Subordinate Voting Shares(16) $2.45 

December 29, 2020 358,073 Subordinate Voting Shares(6) $0.33 
 

Notes: 
(1) 320,000 of such Stock Options were subsequently cancelled in accordance with their terms.  
(2) Issued upon the exercise of certain compensation warrants issued in connection with the Private Placement. 
(3) 300,000 of such Stock Options were subsequently cancelled in accordance with their terms.  
(4) Partially comprising the units of the Corporation issued in connection with the May Offering. Each unit issued pursuant to the May 

Offering was issued at a price of $0.53 per unit, and included one Subordinate Voting Share and one-half of one May Offering 
Warrant. The Subordinate Voting Shares and May Offering Warrants partially comprising such units were allocated a price of $0.516 
and $0.028, respectively. 

(5) Issued to the underwriter of the May Offering and exercisable into Subordinate Voting Shares at a price of $0.53 per Subordinate 
Voting Share (each, a “May Offering Compensation Warrant”). 

(6) Issued upon the exercise of Stock Options. 
(7) Issued upon the exercise of May Offering Compensation Warrants.  
(8) Issued upon the exercise of May Offering Warrants.  
(9) Partially comprising the units of the Corporation issued in connection with the October Offering. Each unit issued pursuant to the 

October Offering was issued at a price of $1.05 per unit, and included one Subordinate Voting Share and one-half of one October 
Offering Warrant. The Subordinate Voting Shares and October Offering Warrants partially comprising such units were allocated a 
price of $0.97 and $0.16, respectively. 

(10) Issued to the underwriter of the October Offering and exercisable into units of the Corporation at a price of $1.05 per unit, each unit 
comprising one Subordinate Voting Share and one-half of one October Offering Warrant. 

(11) Issued upon the exercise of October Offering Warrants.  
(12) Issued upon the exercise of October Offering Compensation Options.  
(13) Partially comprising the units of the Corporation issued in connection with the December Offering. Each unit issued pursuant to the 

December Offering was issued at a price of $1.90 per unit, and included one Subordinate Voting Share and one-half of one October 
Offering Warrant. The Subordinate Voting Shares and December Offering Warrants partially comprising such units were allocated a 
price of $1.74 and $0.32, respectively. 

(14) Issued to the underwriters of the December Offering and exercisable into units of the Corporation at a price of $1.90 per unit, each 
unit comprising one Subordinate Voting Share and one-half of one December Offering Warrant. 

(15) Issued in connection with the Settlement. 
(16) Issued upon the exercise of December Offering Warrants.  
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ESCROWED SECURITIES AND SECURITIES SUBJECT TO CONTRACTUAL RESTRICTION ON TRANSFER 

The following table summarizes details of the Corporation’s securities of each class held, to the Corporation’s knowledge, in escrow or 
that are subject to a contractual restriction on transfer as of the date hereof: 
 
 

Designation of Class Number of Securities Held in 
Escrow 

Percentage of Class 

Subordinate Voting Shares 20,747,500(1)(2) 6.74% 
Multiple Voting Shares 495,000(1)(2)(3) 90.00% 

Notes: 
(1) In connection with the Transaction and as required by the NEO, the Corporation, Odyssey Trust Company and certain former security holders of MindMed 

US, entered into an escrow agreement dated February 27, 2020, pursuant to which such security holders were required to submit 35,720,000 Subordinate 
Voting Shares and 550,000 Multiple Voting Shares (convertible into 55,000,000 Subordinate Voting Shares) into escrow (collectively, the “Odyssey Escrowed 
Securities”). Of the Odyssey Escrowed Securities, 25% of such securities were released from escrow on March 3, 2020, 25% of such securities were released 
from escrow on September 3, 2020, and an additional 25% will be released on each of March 3, 2021 and September 3, 2021. An additional 4,200,000 
Subordinate Voting Shares are subject to an escrow (the “Additional Escrowed Securities”, and together with the Odyssey Escrowed Securities, the 
“Escrowed Securities”), evidenced by legended stock, with the same release provisions as the Odyssey Escrowed Securities described above. As of the date 
hereof, 20,747,500 Subordinate Voting Shares and 275,000 Multiple Voting Shares (convertible into 27,500,000 Subordinate Voting Shares) are currently in 
deposit in escrow.  

(2) In connection with the Private Placement, shareholders of MindMed US entered into voluntary lock-up agreements in favour of the registered dealer that acted 
as agent in connection with the Private Placement (the “Agent”) pursuant to which 550,000 Multiple Voting Shares (convertible into 55,000,000 Subordinate 
Voting Shares) were locked up for a period of twenty-four (24) months until March 3, 2022, of which 10% of the locked-up Multiple Voting Shares were 
released on September 3, 2020, and of which an additional 10% will be released on each of March 3, 2021, and September 3, 2021, and the remaining 70% of 
the locked-up Multiple Voting Shares will be released on March 3, 2022 (collectively, the “Lock-Up Terms”). As of the date hereof, 495,000 Multiple Voting 
Shares (convertible into 49,500,000 Subordinate Voting Shares) are subject to the Lock-Up Terms.  

(3) 275,000 of such Multiple Voting Shares (convertible into 27,500,000 Subordinate Voting Shares) represent Shares that are both Escrowed Securities and are 
also subject to the Lock-Up Terms, and 220,000 of such Multiple Voting Shares (convertible into 22,000,000 Subordinate Voting Shares) represent Shares 
that are only subject to the Lock-Up Terms. 

 
CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Wildeboer Dellelce LLP, counsel to the Corporation, and Blake, Cassels & Graydon LLP, counsel to the 
Underwriters, the following is a summary, as of the date hereof, of the principal Canadian federal income tax considerations under the 
Tax Act generally applicable to a holder who acquires Units as beneficial owner pursuant to this Offering and who, for the purposes of 
the Tax Act and at all relevant times, holds Subordinate Voting Shares and Warrants, and will hold their Warrant Shares issued on the 
exercise of Warrants as capital property, deals at arm’s length with the Corporation and the Underwriters, and is not affiliated with the 
Corporation or the Underwriters (a “Holder”). This summary does not apply to a Holder who has entered or will enter into a “derivative 
forward agreement”, a “synthetic disposition arrangement” or a “dividend rental arrangement”, each as defined under the Tax Act, with 
respect to any of the foregoing securities.  

Subordinate Voting Shares and Warrants will generally be considered to be capital property to a Holder provided the Holder 
does not acquire or hold such Subordinate Voting Shares and Warrants in the course of carrying on a business of buying or selling 
securities or as part of one or more transactions considered to be an adventure or concern in the nature of trade. For purposes of this 
summary, references to Subordinate Voting Shares include Unit Shares and Warrant Shares unless otherwise indicated.  

This summary is based upon the current provisions of the Tax Act and counsel’s understanding of the current published 
administrative policies and assessing practices of the Canada Revenue Agency (“CRA”). The summary also takes into account all 
specific proposals to amend the Tax Act that have been publicly announced by or on behalf of the Minister of Finance (Canada) prior 
to the date hereof (the “Tax Proposals”), and assumes that all such Tax Proposals will be enacted in the form proposed. No assurance 
can be given that the Tax Proposals will be enacted in the form proposed or at all. This summary does not otherwise take into account 
or anticipate any changes in law, whether by way of legislative, judicial or administrative action or interpretation, nor does it address 
any provincial, territorial or foreign tax considerations. 

This summary is of a general nature only and is not intended to be, nor should it be construed to be, legal or tax advice 
to any particular Holder and no representations with respect to the income tax consequences to any particular holder are made. 
This summary is not exhaustive of all Canadian federal income tax considerations and does not describe the income tax 
considerations relating to the deductibility of interest on money borrowed to acquire Units or to exercise Warrants. Accordingly, 
prospective investors in Units should consult their own tax advisors with respect to their own particular circumstances.  

Allocation of Cost 

Holders will be required to allocate on a reasonable basis their cost of each Unit between the Unit Share and the Warrant in 
order to determine their respective costs for purposes of the Tax Act. For its purposes, the Corporation intends to allocate $4.06 to each 
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Unit Share and $0.34 to each one-half of a Warrant. Although the Corporation believes that its allocation is reasonable, it is not binding 
on the CRA or a Holder.   

The adjusted cost base to a Holder of each Unit Share comprising a part of a Unit acquired pursuant to this Offering will be 
determined by averaging the cost of such Unit Share with the adjusted cost base to such Holder of all other Subordinate Voting Shares 
(if any) held by the Holder as capital property immediately prior to the acquisition. 

Exercise of Warrants 

No gain or loss will be realized by a Holder upon the exercise of a Warrant to acquire a Warrant Share. When a Warrant is 
exercised, the Holder’s cost of the Warrant Share acquired thereby will be the aggregate of the Holder’s adjusted cost base of such 
Warrant and the exercise price paid for the Warrant Share. The Holder’s adjusted cost base of the Warrant Share so acquired will be 
determined by averaging such cost with the adjusted cost base (determined immediately before the acquisition of the Warrant Share) to 
the Holder of all Subordinate Voting Shares owned by the Holder as capital property immediately prior to such acquisition. 

Residents of Canada 

This portion of the summary is generally applicable to a Holder who, for the purposes of the Tax Act, and at all relevant times, 
is, or is deemed to be, resident in Canada (“Resident Holder”). This summary is not applicable to a Resident Holder: (a) that is a 
“financial institution”, as defined in the Tax Act for purposes of the “mark-to-market rules” contained in the Tax Act; (b) an interest in 
which would be a “tax shelter investment” as defined in the Tax Act; (c) that is a “specified financial institution” as defined in the Tax 
Act; or (d) that has elected to report its “Canadian tax results”, as defined in the Tax Act, in a currency other than the Canadian currency.  

Certain Resident Holders whose Subordinate Voting Shares might not otherwise qualify as capital property may, in certain 
circumstances, make the irrevocable election pursuant to subsection 39(4) of the Tax Act to have their Subordinate Voting Shares, and 
every other “Canadian security”, as defined in the Tax Act, owned by such Resident Holder in the taxation year of the election and in 
all subsequent taxation years, deemed to be capital property. Such election is not available in respect of the Warrants. Resident Holders 
should consult their own tax advisors for advice as to whether an election under subsection 39(4) of the Tax Act is available and advisable 
in their own circumstances.  

Additional considerations, not discussed herein, may be applicable to a Resident Holder that is a corporation resident in Canada 
and is, or becomes, or does not deal at arm’s length for purposes of the Tax Act with a corporation resident in Canada that is or becomes, 
as part of a transaction or series of transactions or events that includes the acquisition of Units or Warrant Shares issued on the exercise 
of Warrants, controlled by a non-resident person or group of non-resident persons not dealing with each other at arm’s length for 
purposes of the “foreign affiliate dumping” rules in section 212.3 of the Tax Act. Such Resident Holders should consult their own tax 
advisors with respect to the consequences of acquiring Units or Warrant Shares issued on the exercise of Warrants. 

Dividends on Subordinate Voting Shares 

A Resident Holder will be required to include in computing its income for a taxation year dividends received or deemed to be 
received on the Subordinate Voting Shares.  

In the case of a Resident Holder who is an individual (other than certain trusts), such dividends will be subject to the gross-up 
and dividend tax credit rules normally applicable under the Tax Act to taxable dividends received from taxable Canadian corporations, 
including the enhanced gross-up and dividend tax credit in respect of dividends designated by the Corporation as “eligible dividends”. 
There may be limitations on the ability of the Corporation to designate dividends as “eligible dividends”. 

In the case of a Resident Holder that is a corporation, the amount of any such taxable dividend that is included in its income 
for a taxation year will generally also be deductible in computing its taxable income for that taxation year. In certain circumstances, a 
dividend received or deemed to be received by a Resident Holder that is a corporation may be deemed to be proceeds of disposition or 
a capital gain pursuant to subsection 55(2) of the Tax Act. Resident Holders should consult their own tax advisors regarding their 
particular circumstances.  

A Resident Holder that is a “private corporation” or a “subject corporation”, each as defined in the Tax Act, will generally be 
liable to pay an additional tax under Part IV of the Tax Act on dividends received or deemed to be received on a Subordinate Voting 
Share to the extent such dividends are deductible in computing the Resident Holder’s taxable income. Such additional tax may be 
refundable in certain circumstances. 

A Resident Holder may be subject to United States withholding tax on dividends received on the Subordinate Voting Shares 
and such withholding tax may not be eligible for a foreign tax credit or deduction under the Tax Act. Generally, a foreign tax credit in 
respect of a tax paid to a particular foreign country is limited to the Canadian tax otherwise payable in respect of income sourced in that 
country. Dividends received on the Subordinate Voting Shares by a Resident Holder may not be treated as income sourced in the United 
States for these purposes, and hence any United States withholding tax applicable to dividends on the Subordinate Voting Shares may 
not give rise to a foreign tax credit or deduction. Resident Holders should consult their own tax advisors with respect to the availability 
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of any foreign tax credits or deductions under the Tax Act in respect of any United States withholding tax applicable to dividends on 
the Subordinate Voting Shares.  

Disposition of a Subordinate Voting Share or a Warrant 

Generally, on a disposition, or a deemed disposition, of a Subordinate Voting Share or a Warrant (which does not include the 
exercise of a Warrant, and excluding a disposition arising on the expiry of a Warrant), a Resident Holder will realize a capital gain (or 
a capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable costs of disposition, exceed (or are less 
than) the adjusted cost base of the Subordinate Voting Share or the Warrant, as the case may be, to the Resident Holder immediately 
before the disposition or deemed disposition. Such capital gain (or capital loss) will be subject to the treatment described below under 
“Taxation of Capital Gains and Capital Losses”. 

Expiry of Warrants 

In the event of the expiry of an unexercised Warrant, a Resident Holder generally will realize a capital loss equal to the Resident 
Holder’s adjusted cost base of such Warrant. The tax treatment of capital gains and capital losses is discussed in greater detail below 
under “Taxation of Capital Gains and Capital Losses”. 

Taxation of Capital Gains and Capital Losses 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a Resident Holder for a taxation year must be 
included in computing the Resident Holder’s income for the year. Subject to and in accordance with the provisions of the Tax Act, a 
Resident Holder is required to deduct one-half of any capital loss (an “allowable capital loss”) realized in a taxation year from taxable 
capital gains realized in that taxation year. Allowable capital losses in excess of taxable capital gains for the taxation year of disposition 
may be carried back and deducted in any of the three preceding taxation years, or in any subsequent year against net taxable capital 
gains realized in such years. If the Resident Holder is a corporation, any such capital loss realized on the sale of a Subordinate Voting 
Share may be reduced by the amount of any dividends which have been received by the Resident Holder on such Subordinate Voting 
Share to the extent and in circumstances prescribed by the Tax Act. Similar rules may apply where a corporation is a member of a 
partnership or a beneficiary of a trust that owns Subordinate Voting Shares, directly or indirectly through a partnership or a trust. Such 
Resident Holder should consult its own tax advisor. 

Refundable Tax 

A Resident Holder that is throughout the year a “Canadian-controlled private corporation” (as defined in the Tax Act) may be 
liable to pay a refundable tax on its “aggregate investment income”, which is defined in the Tax Act to include taxable capital gains and 
dividends received or deemed to be received on the Subordinate Voting Shares to the extent that such dividends are not deductible in 
computing the Resident Holder’s taxable income for the taxation year. 

Alternative Minimum Tax 

Capital gains or dividends realized or deemed to be realized by a Resident Holder that is an individual (including certain trusts) 
may give rise to liability for alternative minimum tax as calculated under the detailed rules set out in the Tax Act. Resident Holders that 
are individuals should consult their own tax advisors.  

Holders Not Resident in Canada 

This portion of the summary is generally applicable to a Holder who, for the purposes of the Tax Act and at all relevant times, 
is not, and is not deemed to be, resident in Canada for the purposes of the Tax Act or any applicable income tax treaty or convention, 
and will not use or hold (and will not be deemed to use or hold) the Subordinate Voting Shares or Warrants in, or in the course of, 
carrying on a business or part of a business in Canada (a “Non-Resident Holder”). This summary does not apply to a Non-Resident 
Holder that carries on an insurance business in Canada and elsewhere or to an “authorized foreign bank” (as defined in the Tax Act) and 
such Non-Resident Holders should consult their own tax advisors. 

Dividends on Subordinate Voting Shares 

Dividends paid or credited, or deemed to be paid or credited, on a Subordinate Voting Share to a Non-Resident Holder will 
generally be subject to Canadian withholding tax at the rate of 25%, subject to any reduction in the rate of withholding to which that 
Non-Resident Holder may be entitled under an applicable income tax treaty or convention. For example, where a Non-Resident Holder 
is a resident of the United States, is fully entitled to the benefits under the Canada-U.S. Income Tax Convention (1980), as amended, 
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and is the beneficial owner of the dividend, the applicable rate of Canadian withholding tax is generally reduced to 15% of the amount 
of such dividend.  

Disposition of a Subordinate Voting Share or a Warrant 

A Non-Resident Holder will not be subject to tax under the Tax Act in respect of any capital gain realized by such Non-Resident 
Holder on a disposition or deemed disposition of a Subordinate Voting Share or a Warrant unless the Subordinate Voting Share or the 
Warrant, as the case may be, constitutes “taxable Canadian property” (as defined in the Tax Act) of the Non-Resident Holder at the time 
of disposition and the Non-Resident Holder is not entitled to relief under an applicable income tax treaty or convention between Canada 
and the country in which the Non-Resident Holder is resident.  

Generally, a Subordinate Voting Share or a Warrant, as the case may be, will not constitute taxable Canadian property of a 
Non-Resident Holder at any particular time provided that the Subordinate Voting Shares are listed on a “designated stock exchange” for 
the purposes of the Tax Act (which currently includes the NEO), unless at any time during the 60-month period immediately preceding 
such time: (a) at least 25% or more of the issued shares of any class or series of the capital stock of the Corporation were owned by or 
belonged to any combination of (x) the Non-Resident Holder, (y) persons with whom the Non-Resident Holder did not deal at arm’s 
length (for the purposes of the Tax Act), and (z) partnerships in which the Non-Resident Holder or a person described in (y) holds a 
membership interest directly or indirectly through one or more partnerships; and (b) more than 50% of the fair market value of such 
shares was derived directly or indirectly from one, or any combination of, real or immovable property situated in Canada, Canadian 
resource property (as defined in the Tax Act), timber resource property (as defined in the Tax Act) and options in respect of, interests in 
or for civil law rights in, any such property (whether or not such property exists). Notwithstanding the foregoing, a Subordinate Voting 
Share or Warrant may also be deemed to be “taxable Canadian property” in certain circumstances.  

In cases where a Non-Resident Holder disposes (or is deemed to have disposed) of a Subordinate Voting Share or a Warrant 
that is taxable Canadian property to that Non-Resident Holder, and the Non-Resident Holder is not entitled to an exemption under an 
applicable income tax treaty or convention, the consequences described above under the headings “Residents of Canada – Disposition 
of a Subordinate Voting Share or a Warrant” and “Taxation of Capital Gains and Capital Losses” will generally be applicable to such 
disposition. Non-Resident Holders for whom a Subordinate Voting Share or a Warrant is, or may be, taxable Canadian property should 
consult their own tax advisors. 

CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS 

PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR OWN TAX ADVISORS ABOUT THE APPLICATION OF 
THE U.S. FEDERAL TAX RULES TO THEIR PARTICULAR CIRCUMSTANCES AS WELL AS THE STATE AND LOCAL 
AND NON-U.S. TAX CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF UNITS, 
SUBORDINATE VOTING SHARES AND WARRANTS. 

The following is a general summary, as of the date hereof, of certain U.S. federal income tax considerations under the U.S. 
Internal Revenue Code of 1986, as amended (the “Code”) generally applicable to a Non-U.S. Holder (defined below) who acquires as 
beneficial owner Units pursuant to this Offering and holds Subordinate Voting Shares and Warrants as capital assets. For purposes of 
this summary, references to Subordinate Voting Shares include Unit Shares and Warrant Shares unless otherwise indicated.  

Scope of this Summary 

This summary is for general information purposes only and does not purport to be a complete analysis or listing of all potential 
U.S. federal income tax consequences related to the acquisition, ownership and disposition of Units, Subordinate Voting Shares or 
Warrants. Except as specifically set forth below, this summary does not discuss applicable tax reporting requirements. In addition, this 
summary does not take into account the individual facts and circumstances of any particular holder that may affect the U.S. federal 
income tax consequences to such holder. Accordingly, this summary is not intended to be, and should not be construed as, legal or U.S. 
federal income tax advice with respect to any particular holder. Each holder should consult its own tax advisors regarding the U.S. 
federal, state and local, and non-U.S. tax consequences related to the acquisition, ownership and disposition of Units, Subordinate Voting 
Shares and Warrants. 

No legal opinion from U.S. legal counsel or ruling from the Internal Revenue Service (the “IRS”) has been requested, or will 
be obtained, regarding the U.S. federal income tax consequences related to the acquisition, ownership and disposition of Units, 
Subordinate Voting Shares or Warrants. This summary is not binding on the IRS, and the IRS is not precluded from taking a position 
that is different from, and contrary to, the positions taken in this summary. 

This summary is based on the Code, U.S. Treasury regulations promulgated thereunder, published IRS rulings, published 
administrative positions of the IRS, U.S. court decisions and the Convention between Canada and the United States of America with 
Respect to Taxes on Income and on Capital, signed September 26, 1980, as amended (the “Canada-U.S. Tax Treaty”), in each case as 
in effect and available as of the date of this Prospectus. Any of the authorities on which this summary is based could be changed in a 
material and adverse manner at any time, and any such change could be applied on a retroactive basis. This summary does not discuss 
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the potential effects, whether adverse or beneficial, of any proposed legislation that, if enacted, could be applied on a retroactive or 
prospective basis. 

PROSPECTIVE PURCHASERS SHOULD NOTE THAT THE CORPORATION MAY BE TREATED FOR U.S. FEDERAL 
INCOME TAX PURPOSES AS A U.S. CORPORATION FOR ALL PURPOSES OF THE CODE, PURSUANT TO SECTION 
7874(B) OF THE CODE, NOTWITHSTANDING THAT IT IS ORGANIZED UNDER THE LAWS OF CANADA.  

Non-U.S. Holders 

A “Non-U.S. Holder” is a beneficial owner of a Unit, Subordinate Voting Share or Warrant that is neither a U.S. Holder nor a 
partnership (including an entity that is treated as a partnership for U.S. federal income tax purposes). A “U.S. Holder” is a beneficial 
owner of a Unit that is, for U.S. federal income tax purposes: (i) an individual citizen or resident of the United States, (ii) a corporation 
(or other entity treated as a corporation for U.S. federal income tax purposes) organized in or under the laws of the United States, any 
state thereof or the District of Columbia, (iii) an estate whose income is subject to U.S. federal income taxation regardless of its source 
or (iv) a trust that (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the 
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury regulations 
to be treated as a U.S. person. 

The U.S. federal income tax treatment of a partner in a partnership or other entity treated as a partnership that holds Units, 
Subordinate Voting Shares or Warrants depends on the status of the partner and the activities of the partnership. Partners in a partnership 
that owns Units, Subordinate Voting Shares or Warrants should consult their own tax advisors as to the particular U.S. federal income 
tax considerations applicable to them. 

THE RULES GOVERNING THE U.S. FEDERAL INCOME TAXATION OF NON-U.S. HOLDERS ARE COMPLEX AND 
THIS SUMMARY IS FOR GENERAL INFORMATION ONLY. NON-U.S. HOLDERS SHOULD CONSULT THEIR OWN 
TAX ADVISORS TO DETERMINE THE IMPACT OF U.S. FEDERAL, STATE, LOCAL AND NON-U.S. TAX LAWS ON 
OWNERSHIP OF THE UNITS, SUBORDINATE VOTING SHARES AND WARRANTS, INCLUDING ANY REPORTING 
REQUIREMENTS. 

Holders Subject to Special U.S. Federal Income Tax Rules 

This summary addresses only Non-U.S. Holders who hold Units, Subordinate Voting Shares and Warrants as capital assets 
within the meaning of Section 1221 of the Code (generally, property held for investment purposes). This summary does not address all 
aspects of U.S. federal income taxation that may be applicable to holders in light of their particular circumstances or to holders subject 
to special treatment under U.S. federal income tax law, such as (without limitation): banks, insurance companies, and other financial 
institutions; tax-exempt organizations (including private foundations); dealers or traders in securities, commodities or foreign currencies; 
regulated investment companies; U.S. expatriates or former long-term residents of the United States; persons holding Units, Subordinate 
Voting Shares or Warrants as part of a straddle, appreciated financial position, synthetic security, hedge, conversion transaction or other 
integrated investment; persons holding Units, Subordinate Voting Shares or Warrants as a result of a constructive sale; entities that 
acquire Units, Subordinate Voting Shares or Warrants that are treated as partnerships for U.S. federal income tax purposes and partners 
in such partnerships; real estate investment trusts; holders that acquired Units, Subordinate Voting Shares or Warrants in connection 
with the exercise of employee stock options or otherwise as consideration for services; or holders that are “controlled foreign 
corporations” or “passive foreign investment companies”. Holders that are subject to special provisions under the Code, including 
holders described immediately above, should consult their own tax advisors regarding the U.S. federal, state and local, and non-U.S. tax 
consequences arising from and relating to the acquisition, ownership and disposition of Units, Subordinate Voting Shares or Warrants. 

Tax Consequences Not Addressed 

This summary does not address the U.S. state and local, U.S. federal estate and gift, U.S. federal alternative minimum tax, or 
non-U.S. tax consequences to holders of the acquisition, ownership and disposition of Units, Subordinate Voting Shares or Warrants. 
Each holder should consult its own tax advisors regarding the U.S. state and local, U.S. federal estate and gift, U.S. federal alternative 
minimum tax, and non-U.S. tax consequences of the acquisition, ownership and disposition of Units, Subordinate Voting Shares or 
Warrants. 

Allocation of Cost 

The purchaser of Units generally will be treated, for U.S. federal income tax purposes, as the owner of the underlying Unit 
Share and Warrant components of the Unit. For U.S. federal income tax purposes, each purchaser of a Unit generally must allocate the 
purchase price of a Unit between the Unit Share and Warrant components of the Unit based on the relative fair market value of each at 
the time of issuance. For its purposes, the Corporation intends to allocate $4.06 to each Unit Share and $0.34 to each one-half of one 
Warrant. Although the Corporation believes that its allocation is reasonable, it is not binding on the IRS. The price allocated to each 
component generally will be the Non-U.S. Holder’s tax basis in such component. Each Non-U.S. Holder is advised to consult its own 
tax advisor regarding the risks associated with an investment in a Unit (including alternative characterizations of a Unit) and regarding 
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an allocation of the purchase price between the Unit Share and Warrant components of a Unit. The balance of this discussion assumes 
that the characterization of the Units described above is respected for U.S. federal income tax purposes. 

Distributions on Subordinate Voting Shares 

Distributions on Subordinate Voting Shares will constitute dividends for U.S. federal income tax purposes to the extent paid 
from the Corporation’s current and accumulated earnings and profits, as determined under U.S. federal income tax principles. Any 
dividends paid to a Non-U.S. Holder with respect to Subordinate Voting Shares generally will be subject to withholding tax at a 30% 
gross rate, subject to any available exemption or lower rate under an applicable treaty if the Non-U.S. Holder provides the Corporation 
with a properly executed IRS Form W-8BEN or W-8BEN-E, as applicable, unless the Non-U.S. Holder provides the Corporation with 
a properly executed IRS Form W-8ECI (or other applicable form) relating to income effectively connected with the conduct of a trade 
or business within the United States (discussed below).  

Distributions that are treated as effectively connected with a U.S. trade or business of a Non-U.S. Holder, and, if required by 
an applicable income tax treaty, attributable to a permanent establishment of the Non-U.S. Holder, generally are subject to U.S. federal 
income tax on a net income basis at graduated rates and are not subject to withholding if certain certification requirements are satisfied 
(generally, on IRS Form W-8ECI). Any such dividends received by a Non-U.S. Holder that is a corporation may also be subject to an 
additional branch profits tax of 30%, unless reduced by an applicable income tax treaty. 

A Non-U.S. Holder would not incur tax on a distribution in excess of the Corporation’s current and accumulated earnings and 
profits if the excess portion of the distribution did not exceed the adjusted tax basis of the Non-U.S. Holder’s Subordinate Voting Shares. 
Instead, the excess portion of the distribution would reduce the Non-U.S. Holder’s adjusted tax basis in the Subordinate Voting Shares. 
A Non-U.S. Holder would be subject to tax on a distribution that exceeds both the Corporation’s current and accumulated earnings and 
profits and the adjusted tax basis in its Subordinate Voting Shares if the Non-U.S. Holder otherwise would be subject to tax on gain 
from the disposition of its Subordinate Voting Shares as described below under “Sale or other Taxable Disposition of Subordinate 
Voting Shares or Warrants”. 

Exercise or Expiry of a Warrant 

A Non-U.S. Holder generally will not recognize taxable gain or loss on the acquisition of a Warrant Share upon exercise of a 
Warrant. The Non-U.S. Holder’s aggregate tax basis in the Warrant Share received upon exercise of a Warrant generally will be an 
amount equal to the sum of the Non-U.S. Holder’s initial investment in such Warrant (i.e., the portion of the Non-U.S. holder’s purchase 
price for a Unit that is allocated to such Warrant, as described above under “Allocation of Cost”) and the exercise price. The Non-U.S. 
Holder’s holding period for the Warrant Share received upon exercise of the Warrant generally will begin on the date following the date 
of exercise of the Warrant and will not include the period during which the Non-U.S. Holder held the Warrant. If a Warrant is allowed 
to lapse unexercised, a Non-U.S. holder generally will recognize a capital loss equal to such holder’s tax basis in the Warrant. 

Certain Adjustments to the Warrants 

Under Section 305 of the Code, an adjustment to the number of Subordinate Voting Shares that will be issued on the exercise 
of the Warrants, or an adjustment to the exercise price of the Warrants, may be treated as a constructive distribution to a Non-U.S. 
Holder of the Warrants if, and to the extent that, such adjustment has the effect of increasing such Non-U.S. Holder’s proportionate 
interest in the Corporation’s “earnings and profits” or assets, depending on the circumstances of such adjustment. Any such constructive 
distribution will be taxable in accordance with the rules described under “Distributions on Subordinate Voting Shares” above.  

Sale or Other Taxable Disposition of Subordinate Voting Shares or Warrants 

Generally, a Non-U.S. Holder will not be subject to U.S. federal income tax with respect to gain on the disposition of such 
Non-U.S. Holder’s Subordinate Voting Shares or Warrants unless: 

• the Corporation is or has been a United States Real Property Holding Corporation (“USRPHC”) for U.S. federal 
income tax purposes at any time during the 5-year period ending on the date of disposition or such shorter period that 
such Units were held; 

• the Non-U.S. Holder is an individual who is present in the United States for 183 days or more in the taxable year of 
the disposition and certain other conditions are met; or 

• the gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business within the United 
States and, if required by an applicable income tax treaty, attributable to a permanent establishment of the Non-U.S. 
Holder. 

A USRPHC is defined as a domestic corporation in which the fair market value of the U.S. real property interests (“USRPI”) 
owned by such corporation equals or exceeds fifty percent of the sum of the fair market values of (a) the USRPIs owned by such 
corporation, (b) the foreign real estate owned by such corporation, and (c) the other trade or business assets used or held by such 
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corporation. A “USRPI” is defined broadly as any interest, other than solely as a creditor, in either real property located in the U.S. or a 
corporation that meets the definition of a USRPHC. The Corporation believes that it presently is not a USRPHC and it does not presently 
anticipate that it will become a USRPHC. However, because this determination is made from time to time and is dependent upon a 
number of factors, some of which are beyond the Corporation’s control, including the value of its assets, there can be no assurance that 
the Corporation will not become a USRPHC. If the Corporation were a USRPHC during the period described in the first bullet point 
above, gain recognized by a Non-U.S. Holder generally would be treated as income effectively connected with the conduct of a trade or 
business in the United States by such Non-U.S. Holder, in which event such Non-U.S. Holder generally will be subject to U.S. federal 
income tax on such gain in substantially the same manner as described in the following paragraph with respect to Non-U.S. Holders 
described in the third bullet above (except that the branch profits tax would not apply), unless such Non-U.S. Holder owned (directly 
and constructively) five percent or less of the Corporation’s shares during such period and the Subordinate Voting Shares are treated as 
“regularly traded on an established securities market” under applicable U.S. Treasury regulations. 

A Non-U.S. Holder described in the second bullet point above is subject to a flat 30% tax on the gain derived from the sale, 
which may be offset by U.S. source capital losses (even though the individual is not considered a resident of the United States). A Non-
U.S. Holder described in the third bullet point above generally is subject to U.S. federal income tax on a net income basis at graduated 
rates, and if it is a corporation, may also be subject to an additional branch profits tax of 30%, unless reduced by an applicable income 
tax treaty (5% under the Canada-U.S. Tax Treaty). 

Information Reporting and Backup Withholding 

Generally, the Corporation must report annually to the IRS and to Non-U.S. Holders the amount of dividends paid on the 
Subordinate Voting Shares to Non-U.S. Holders and the amount of tax, if any, withheld with respect to those payments. Copies of the 
information returns reporting such dividends and withholding may also be made available to the tax authorities in the country in which 
a Non-U.S. Holder resides under the provisions of an applicable income tax treaty. 

In general, a Non-U.S. Holder will not be subject to backup withholding with respect to dividends on Subordinate Voting 
Shares, if the Non-U.S. Holder has provided a properly completed IRS Form W-8BEN or W-8BEN-E, as applicable. A Non-U.S. Holder 
will be subject to information reporting and, depending on the circumstances, backup withholding with respect to payments of the 
proceeds of a sale of Subordinate Voting Shares or Warrants within the United States or conducted through certain U.S.-related financial 
intermediaries, unless a properly completed IRS Form W-8 has been timely received, and the Corporation does not have actual 
knowledge or reason to know that a holder is a U.S. person, as defined under the Code, that is not an exempt recipient, or the Non-U.S. 
Holder otherwise establishes an exemption. Any amounts withheld under the backup withholding rules will be allowed as a refund or a 
credit against a Non-U.S. Holder’s U.S. federal income tax liability, if any, provided the required information is furnished in a timely 
manner to the IRS. 

Additional Withholding Tax on Payments Made to Foreign Accounts 

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the 
Foreign Account Tax Compliance Act, or “FATCA”) on certain types of payments made to non-U.S. financial institutions and certain 
other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on the Subordinate Voting Shares paid to a 
“foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the foreign financial institution 
undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any “substantial 
United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United States owner, or 
(3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is 
a foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must enter into an agreement 
with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified 
United States persons” or “United States owned foreign entities” (each as defined in the Code), annually report certain information about 
such accounts, and withhold 30% on certain payments to non-compliant foreign financial institutions and certain other account holders. 
Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA 
may be subject to different rules. 

Prospective purchasers should consult their own tax advisors regarding the potential application of withholding under FATCA 
to their investment in Subordinate Voting Shares and Warrants. 

NON-U.S. HOLDERS ARE ADVISED TO CONSULT WITH THEIR OWN TAX ADVISOR REGARDING THE SPECIFIC 
TAX CONSEQUENCES TO THEM OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF UNITS, 
SUBORDINATE VOTING SHARES AND WARRANTS, INCLUDING THE U.S. FEDERAL, STATE, LOCAL, NON-U.S. 
AND OTHER TAX CONSEQUENCES OF SUCH ACQUISITION, OWNERSHIP AND DISPOSITION AND OF 
POTENTIAL CHANGES IN APPLICABLE TAX LAWS. 
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RISK FACTORS 

There are certain risks inherent in an investment in the Units and in the activities of the Corporation. In addition to the risks 
described herein, reference is made to the sections entitled “Risk Factors” of the MD&A, which is incorporated herein by reference. 
Prospective investors should carefully consider, in light of their own financial circumstances, the risk factors set forth in the information 
incorporated by reference herein and all of the other information contained in this Prospectus (including without limitation the documents 
incorporated herein by reference) before purchasing any of the securities distributed in this Prospectus. The risks described herein are 
not the only risks faced by the Corporation and securityholders of the Corporation. Additional risks and uncertainties not currently 
known to the Corporation, or that the Corporation currently deems immaterial, may also materially and adversely affect its business. 
The business, financial condition, revenues or profitability of the Corporation could be materially adversely affected by any of the risks 
set forth in this Prospectus, in the documents incorporated by reference herein or such other risks. The trading price of the Subordinate 
Voting Shares could decline due to any of these risks and investors could lose all or part of their investment. This Prospectus contains 
forward-looking statements that involve risks and uncertainties. The Corporation’s actual results could differ materially from those 
anticipated in these forward-looking statements as a result of certain factors, including the risks faced by the Corporation described 
below and elsewhere in this Prospectus. See “Forward-Looking Statements”. No inference should be drawn, nor should an investor 
place undue importance on, the risk factors that are included in this Prospectus as compared to those included in the documents 
incorporated by reference herein, as all risk factors are important and should be carefully considered by a potential investor. 

Risks Related to the Offering and the Corporation 

An investment in the Units is speculative 

An investment in the Units and the Corporation’s prospects generally are speculative due to the risky nature of its business and 
the present stage of its development. Investors may lose their entire investment and should carefully consider the risk factors described 
below and under the headings “Risk Factors” in the MD&A. The risks described below and in the MD&A are not the only ones faced 
by the Corporation. Additional risks not currently known to the Corporation, or that the Corporation currently deems immaterial, may 
also impair the Corporation’s operations. There is no assurance that risk management steps taken will avoid future loss due to the 
occurrence of the risks described below (or incorporated by reference herein) or other unforeseen risks. If any of the risks described 
below or in the MD&A actually occur, then the Corporation’s business, financial condition and operating results could be adversely 
affected. Investors should carefully consider the risks below and in the MD&A and the other information elsewhere in this Prospectus 
and consult with their professional advisors to assess any investment in the Corporation. 

Completion of the Offering 

The completion of the Offering remains subject to a number of conditions. There can be no certainty that the Offering will be 
completed. Failure by the Corporation to satisfy all of the conditions precedent to the Offering would result in the Offering not being 
completed. If the Offering is not completed, the Corporation may not be able to raise the funds required for the purposes contemplated 
under “Use of Proceeds” from other sources on commercially reasonable terms or at all. 

Forward-looking statements may prove to be inaccurate 

Investors should not place undue reliance on forward-looking statements. By their nature, forward-looking statements involve 
numerous assumptions, known and unknown risks and uncertainties, of both general and specific nature, that could cause actual results 
to differ materially from those suggested by the forward-looking statements or contribute to the possibility that predictions, forecasts or 
projections will prove to be materially inaccurate. Additional information on the risks, assumptions and uncertainties can be found in 
this Prospectus under the heading “Forward-Looking Statements”. 

Future issuances or actual or potential sales of securities 

The issuance by the Corporation of Subordinate Voting Shares or other securities convertible into Subordinate Voting Shares 
could result in significant dilution in the equity interest of existing shareholders and adversely affect the market price of the Subordinate 
Voting Shares. In addition, in the future, the Corporation may issue additional Subordinate Voting Shares or securities convertible into 
Subordinate Voting Shares, which may dilute existing shareholders. The Corporation’s Articles permit the issuance of an unlimited 
number of Subordinate Voting Shares and an unlimited number of Multiple Voting Shares, and shareholders will have no pre-emptive 
rights in connection with such further issuances. Also, additional Subordinate Voting Shares may be issued by the Corporation upon the 
exercise of stock options and upon the exercise or conversion of other securities convertible into Subordinate Voting Shares, including 
the Multiple Voting Shares. The issuance of these additional equity securities may have a similar dilutive effect on then existing holders 
of Subordinate Voting Shares. 

The market price of the Subordinate Voting Shares could decline as a result of future issuances by the Corporation, including 
issuances of shares in connection with strategic alliances, or sales by its existing holders of Subordinate Voting Shares or Multiple 
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Voting Shares, or the perception that these sales could occur. Sales by shareholders might also make it more difficult for MindMed to 
sell equity securities at a time and price that it deems appropriate, which could reduce its ability to raise capital and have an adverse 
effect on its business.  

Negative operating cash flow and going concern 

The Corporation has negative cash flow from operating activities and has historically incurred net losses. There is no assurance 
that sufficient revenues will be generated in the near future. To the extent that the Corporation has negative operating cash flows in 
future periods, it may need to deploy a portion of its existing working capital to fund such negative cash flows. The Corporation will be 
required to raise additional funds through the issuance of additional equity securities or through loan financing. There is no assurance 
that additional capital or other types of financing will be available if needed or that these financings will be on terms at least as favourable 
to the Corporation as those previously obtained, or at all. 

The Corporation’s auditor has indicated in the financial statements that there is substantial doubt about the Corporation’s ability 
to continue as a going concern. Importantly, the inclusion in the Corporation’s financial statements of a going concern opinion may 
negatively impact the Corporation’s ability to raise future financing and achieve future revenue. The threat of the Corporation’s ability 
to continue as a going concern will be removed only when, in the opinion of the Corporation’s auditor, the Corporation’s revenues have 
reached a level that is able to sustain its business operations. If the Corporation is unable to obtain additional financing from outside 
sources and eventually generate enough revenues, the Corporation may be forced to sell a portion or all of the Corporation’s assets, or 
curtail or discontinue the Corporation’s operations. If any of these events happen, you could lose all or part of your investment. The 
Corporation’s financial statements do not include any adjustments to the Corporation’s recorded assets or liabilities that might be 
necessary if the Corporation becomes unable to continue as a going concern. 

Discretion over the use of proceeds 

The Corporation will have discretion concerning the use of the net proceeds of the Offering as well as the timing of their 
expenditures, and may apply the net proceeds of the Offering in ways other than as described under “Use of Proceeds”. As a result, an 
investor will be relying on the judgment of the Corporation for the application of the net proceeds of the Offering. The Corporation may 
use the net proceeds of the Offering in ways that an investor may not consider desirable. The results and the effectiveness of the 
application of the net proceeds are uncertain. If the net proceeds are not applied effectively, the Corporation’s business, prospects, 
financial position, financial condition or results of operations may suffer. 

Unpredictability and volatility of the Subordinate Voting Shares 

Publicly-traded securities such as those of the Corporation will not necessarily trade at values determined by reference to the 
underlying value of its business. The prices at which the Subordinate Voting Shares will trade cannot be predicted. The market price of 
the Subordinate Voting Shares could be subject to significant fluctuations in response to a variety of factors, including the following: 
actual or anticipated fluctuations in the Corporation’s quarterly results of operations; recommendations by securities research analysts; 
changes in the economic performance or market valuations of companies in the industry in which the Corporation operates; additions 
or departures by the Corporation’s executive officers and other key personnel; significant acquisitions or business combinations, 
strategic partnerships, joint ventures or capital commitments by or involving the Corporation or its competitors; operating and share 
price performance of other companies that investors deem comparable to the Corporation; and news reports relating to trends, concerns, 
technological or competitive developments, regulatory changes and other related issues in the Corporation’s industry or target markets. 

In addition, the securities markets have experienced significant price and volume fluctuations from time to time in recent years 
that often have been unrelated or disproportionate to the operating performance of particular issuers. These broad fluctuations may 
adversely affect the market price of the Subordinate Voting Shares. Accordingly, prospective purchasers may not be able to sell their 
Subordinate Voting Shares at or above the Offering Price.  

Listing of the Warrants for trading 

The NEO has conditionally approved the listing of the Warrants, subject to the Corporation fulfilling all of the listing 
requirements of the NEO. However, approval of the NEO for such listing has not been received and there is currently no public market 
for the Warrants. There can be no assurance that a secondary market for the Warrants will develop or be sustained after the closing of 
the Offering. Even if a market develops for the Warrants, there can be no assurance that it will be liquid and that the price of the Warrants 
will be the same as the price allocated for the Warrants partially comprising the Units. If an active market for the Warrants does not 
develop, the liquidity of an investor’s investment in the Warrants may be limited and the price may decline below the portion of the 
offering price allocated to the Warrants. 

Warrants are speculative in nature and may not have any value 

The Warrants do not confer any rights of Subordinate Voting Share ownership on their holders, such as voting rights or the 
right to receive dividends, but rather merely represent the right to acquire Subordinate Voting Shares at a fixed price for a limited period 
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of time. Specifically, commencing on the date of issuance, holders of the Warrants may exercise their right to acquire Subordinate 
Voting Shares and pay an exercise price of $5.75 per Subordinate Voting Share, subject to certain adjustments, prior to the date that is 
thirty-six (36) months following the Closing Date, subject to acceleration in certain circumstances, after which date any unexercised 
Warrants will expire and have no further value. Moreover, following completion of the Offering, the market value of the Warrants, if 
any, is uncertain and there can be no assurance that the market value of the Warrants will equal or exceed their imputed offering price. 
There can be no assurance that the market price of the Subordinate Voting Shares will ever equal or exceed the exercise price of the 
Warrants, and consequently, whether it will ever be profitable for holders of the Warrants to exercise the Warrants. 

Limited operating history as a public company 

The Subordinate Voting Shares commenced trading on the NEO in March 2020 and therefore the Corporation has a limited 
operating history as a public company. To operate effectively, the Corporation will be required to continue to implement changes in 
certain aspects of its business, improve information systems and develop, manage and train management-level and other employees to 
comply with ongoing public company requirements. Failure to take such actions, or delay in implementation thereof, could adversely 
affect the business, financial condition, liquidity and results of operations of the Corporation and, more specifically, could result in 
regulatory penalties, market criticism or the imposition of cease trade orders in respect of the Subordinate Voting Shares. 

A significant number of Shares are owned by a limited number of existing shareholders 

The Corporation’s management, directors and employees own a substantial number of the outstanding Shares (on a non-diluted 
and partially-diluted basis). As such, the Corporation’s management, directors and employees, as a group, are in a position to exercise 
influence over matters requiring shareholder approval, including the election of directors and the determination of corporate actions. As 
well, these shareholders could delay or prevent a change in control of the Corporation that could otherwise be beneficial to the 
Corporation’s shareholders. 

Treatment of the Corporation as a U.S. domestic corporation for U.S. federal income tax purposes 

The Corporation believes that it is treated as a U.S. domestic corporation for U.S. federal income tax purposes under Section 
7874 of the Code and is therefore liable for both U.S. and Canadian income tax and this treatment will continue indefinitely, which 
could have a material adverse effect on its financial condition and results of operations. In addition, dividends received by shareholders 
of the Corporation who are not U.S. persons for U.S. tax purposes will generally be subject to U.S. withholding tax at the rate of 30%, 
subject to any relief that may be available under an applicable income tax treaty or convention. Dividends received by holders of 
Subordinate Voting Shares who are resident of Canada for the purposes of the Tax Act will generally be subject to such U.S. withholding 
tax. A foreign tax credit under the Tax Act in respect of such U.S. withholding taxes may not be available to such holder. Each potential 
purchaser should consult its own tax advisor regarding the U.S. tax position of the Corporation and the tax consequences of holding 
Subordinate Voting Shares. 

Risks Related to the Corporation’s Financial Position and Need for Additional Capital  
 
The Corporation expects to incur future losses and may never become profitable 
 

The Corporation has historically incurred losses and expects to incur an operating loss for the year ending December 31, 2020. 
The Corporation believes that operating losses will continue as it is planning to incur significant costs associated with its research and 
development initiatives. The Corporation’s net losses have had and will continue to have an adverse effect on, among other things, 
shareholders’ equity, total assets and working capital. The Corporation expects that losses will fluctuate from quarter to quarter and year 
to year, and that such fluctuations may be substantial. The Corporation cannot predict when it will become profitable, if at all. 
 
The Corporation will require additional capital to finance its operations, which may not be available to the Corporation on acceptable 
terms, or at all. As a result, the Corporation may not complete the development and commercialization of its product candidates or 
develop new product candidates  
 

As a research and development company, MindMed expects to spend substantial funds to continue the research, development 
and testing of its product candidates and to prepare to commercialize products subject to approval of the FDA in the United States and 
similar approvals in other jurisdictions, including Australia and Switzerland. The Corporation will also require significant additional 
funds if it expands the scope of its current clinical plans or if it were to acquire any new assets and advance their development. Therefore, 
for the foreseeable future, the Corporation will have to fund all of its operations and development expenditures from cash on hand, 
equity financings, through collaborations with other biotechnology or pharmaceutical companies or through financings from other 
sources. If it does not succeed in raising additional funds on acceptable terms, the Corporation might not be able to complete planned 
preclinical studies and clinical trials or pursue and obtain approval of any product candidates from the FDA and other regulatory 
authorities. It is possible that future financing will not be available or, if available, may not be on favorable terms. The availability of 
financing will be affected by the achievement of the Corporation’s corporate goals, the results of scientific and clinical research, the 
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ability to obtain regulatory approvals, the state of the capital markets generally and with particular reference to drug development 
companies, the status of strategic alliance agreements and other relevant commercial considerations. If adequate funding is not available, 
the Corporation may be required to delay, reduce or eliminate one or more of its product development programs, or obtain funds through 
corporate partners or others who may require the Corporation to relinquish significant rights to product candidates or obtain funds on 
less favourable terms than the Corporation would otherwise accept. To the extent that external sources of capital become limited or 
unavailable or available on onerous terms, the Corporation’s intangible assets and its ability to continue its clinical development plans 
may become impaired, and the Corporation’s assets, liabilities, business, financial condition and results of operations may be materially 
or adversely affected.  
 
The Corporation currently has no product revenue and will not be able to maintain its operations and research and development without 
additional funding 
 

To date, the Corporation has generated no product revenue and cannot predict when and if it will generate product revenue. 
The Corporation’s ability to generate product revenue and ultimately become profitable depends upon its ability, alone or with partners, 
to successfully develop its product candidates, obtain regulatory approval, and commercialize products, including any of its current 
product candidates, or other product candidates that it may develop, in-license or acquire in the future. The Corporation does not 
anticipate generating revenue from the sale of products for the foreseeable future. The Corporation expects its research and development 
expenses to increase in connection with its ongoing activities, particularly as it advances its product candidates through clinical trials.  
 
The Corporation is exposed to the financial risk related to the fluctuation of foreign exchange rates and the degrees of volatility of those 
rates 
 

The Corporation may be adversely affected by foreign currency fluctuations. To date, the Corporation has been primarily 
funded through issuances of equity and from interest income on funds available for investment, which are primarily denominated in 
U.S. dollars. Also, a significant portion of its expenditures are in other currencies, and the Corporation is therefore subject to foreign 
currency fluctuations which may, from time to time, impact its financial position and results of operations.  
 
Risks Related to the Corporation’s Business and Industry  
 
Violations of laws and regulations could result in repercussions, and psychedelic inspired drugs may never be approved as medicines 
 

In the United States, certain psychedelic drugs, including lysergic acid diethylamide (LSD), ibogaine, methylenedioxy-
methylamphetamine (MDMA), dimethyltryptamine (DMT) and psilocybin, are classified as Schedule I drugs under the Controlled 
Substances Act (21 U.S.C. § 811) (the “CSA”) and the Controlled Substances Import and Export Act (the “CSIEA”) and as such, 
medical and recreational use is illegal under the U.S. federal laws. Certain other jurisdictions, including the jurisdictions in which the 
Corporation currently operates, including Australia and Switzerland, have similarly regulated certain psychedelic drugs. There is no 
guarantee that psychedelic drugs or psychedelic inspired drugs will ever be approved as medicines in any jurisdiction in which the 
Corporation operates. MindMed’s programs involving Schedule I drugs are conducted in strict compliance with the laws and regulations 
regarding the production, storage and use of Schedule I drugs. As such, all facilities engaged with such substances by or on behalf of 
MindMed do so under current licenses and permits issued by appropriate federal, state and local governmental agencies. While MindMed 
is focused on programs using psychedelic inspired compounds, MindMed does not have any direct or indirect involvement with the 
illegal selling, production or distribution of any substances in the jurisdictions in which it operates and does not intend to have any such 
involvement. However, the laws and regulations generally applicable to the industries in which the Corporation is involved in may 
change in ways currently unforeseen. Any amendment to or replacement of existing laws or regulations, including the classification or 
re-classification of the substances the Corporation is developing or working with, which are matters beyond the Corporation's control, 
may cause the Corporation's business, financial condition, results of operations and prospects to be adversely affected or may cause the 
Corporation to incur significant costs in complying with such changes or it may be unable to comply therewith. A violation of any U.S. 
federal laws and regulations, such as the CSA and CSIEA, or of similar legislation in the jurisdictions in which it operates, including 
Australia and Switzerland, could result in significant fines, penalties, administrative sanctions, convictions or settlements arising from 
civil proceedings initiated by either government entities in the jurisdictions in which the Corporation operates, or by private citizens, or 
through criminal charges. The loss of the necessary licenses and permits for Schedule I drugs could have an adverse effect on MindMed’s 
operations.  

Research and development of drugs targeting the central nervous system is particularly difficult, which makes it difficult to predict and 
understand why such drugs have a positive effect on some patients but not others. 

Discovery and development of new drugs targeting central nervous system (“CNS”) disorders are particularly difficult and 
time consuming, evidenced by the higher failure rate for new drugs for CNS disorders compared with most other areas of drug discovery. 
Any setbacks in our clinical development could have a material adverse effect on our business and operating results. In addition, any 
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later stage clinical trials may present challenges related to conducting adequate and well-controlled clinical trials, including designing 
an appropriate comparator arm in trials given the potential difficulties related to maintaining the blinding during the trial or placebo or 
nocebo effects.  

Due to the complexity of the human brain and the central nervous system, it can be difficult to predict and understand why a 
drug may have a positive effect on some patients but not others and why some individuals may react to the drug differently from others. 
Moreover, if patients being treated in clinical trials have previously been treated with other drugs or therapies, the prior use of such 
drugs or therapies concurrently or up to two weeks prior to administration may interfere with the mechanism of action of or response to 
our therapies. Further, the size and heterogenous nature of certain populations we study may further result in different reactions to impact 
the effectiveness of our investigational therapies. All of these factors may make it difficult to assess the prior use or the overall efficacy 
of our therapies. 

Failure to comply with health and data protection laws and regulations could lead to federal, state or provincial government 
enforcement actions, including civil or criminal penalties, private litigation, and adverse publicity and could negatively affect our 
operating results and business. 

We and any potential collaborators may be subject to federal, state and provincial data protection laws and regulations in the 
jurisdictions in which we operate, such as laws and regulations that address privacy and data security. In addition, we may obtain health 
information from third parties, including research institutions from which we obtain clinical trial data, which are subject to privacy and 
security requirements under applicable laws. Depending on the facts and circumstances, we could be subject to significant civil, criminal, 
and administrative penalties if we obtain, use, or disclose individually identifiable health information maintained by entities covered by 
applicable health and data protection laws in a manner that is not authorized or permitted by such laws.  

Compliance with privacy and data protection laws and regulations could require us to take on more onerous obligations in our 
contracts, restrict our ability to collect, use and disclose data, or in some cases, impact our ability to operate in certain jurisdictions. 
Failure to comply with these laws and regulations could result in government enforcement actions (which could include civil, criminal 
and administrative penalties), private litigation, or adverse publicity and could negatively affect our operating results and business. 
Moreover, clinical trial subjects, employees and other individuals about whom we or our potential collaborators obtain personal 
information, as well as the providers who share this information with us, may limit our ability to collect, use and disclose the information. 
Claims that we have violated individuals’ privacy rights, failed to comply with data protection laws, or breached our contractual 
obligations, even if we are not found liable, could be expensive and time-consuming to defend and could result in adverse publicity that 
could harm our business. 

If we are not able to maintain and enhance our reputation and brand recognition, our business, financial condition and results of 
operations will be harmed. 

We believe that maintaining and enhancing our reputation and brand recognition is critical to our relationships with existing 
and future therapists, patients and collaborators. The promotion of our brand may require us to make substantial investments and we 
anticipate that, as our market becomes increasingly competitive, these marketing initiatives may become increasingly difficult and 
expensive. Brand promotion and marketing activities may not be successful or yield increased revenue, and to the extent that these 
activities yield increased revenue, the increased revenue may not offset the expenses we incur and our business, financial condition and 
results of operations could be harmed. In addition, any factor that diminishes our reputation or that of our management, including failing 
to meet the expectations of our network of therapists, patients and collaborators, could harm our reputation and brand and make it 
substantially more difficult for us to attract new therapists, patients and collaborators. If we do not successfully maintain and enhance 
our reputation and brand recognition, our business may not grow and we could lose our relationships with therapists, patients and 
collaborators, which would harm our business, financial condition and results of operations. 

Because we are subject to environmental, health and safety laws and regulations, we may become exposed to liability and substantial 
expenses in connection with environmental compliance or remediation activities which may adversely affect our business and 
financial condition. 

Our operations, including our research, development and testing, although primarily conducted by third parties, are nonetheless 
subject to numerous foreign, federal, state, provincial and local environmental, health and safety laws and regulations. These laws and 
regulations govern, among other things, the controlled use, handling, release and disposal of and the maintenance of a registry for, 
hazardous materials, such as chemical solvents, human cells, carcinogenic compounds, mutagenic compounds and compounds that have 
a toxic effect on reproduction, laboratory procedures and exposure to blood-borne pathogens. 

Although we contract all manufacturing to third parties, we may nonetheless incur significant costs to comply with current or 
future environmental and health and safety laws and regulations. Furthermore, if we fail to comply with such laws and regulations, we 
could be subject to fines or other sanctions. As with other companies engaged in activities similar to ours, we face a risk of environmental 
liability inherent in our current and historical activities, including liability relating to releases of or exposure to hazardous materials and, 
as a result, may incur material liability as a result of such release or exposure. Environmental, health and safety laws and regulations are 
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becoming more stringent. We may incur substantial expenses in connection with any current or future environmental compliance or 
remediation activities, in which case, research and development efforts may be interrupted or delayed and our financial condition and 
results of operations may be materially adversely affected. In the event of an accident involving such hazardous materials, an injured 
party may seek to hold us liable for damages that result. 

Unfavourable publicity or consumer perception  
 
The success of the industry in which the Corporation operates may be significantly influenced by the public’s perception of 

psychedelic inspired medicinal applications. There is no guarantee that future scientific research, publicity, regulations, medical opinion, 
and public opinion relating to psychedelic inspired medicine will be favourable. The industry in which the Corporation operates is in its 
early stages and is constantly evolving, with no guarantee of viability. The market for psychedelic inspired medicines is uncertain, and 
any adverse or negative publicity, scientific research, limiting regulations, medical opinion and public opinion relating to the 
consumption of psychedelic inspired medicines may have a material adverse effect on the Corporation’s operational results, consumer 
base and financial results. While MindMed is focused on programs using psychedelic inspired compounds, and does not advocate for 
the legalization of any psychedelic substances or deal with psychedelic substances except within laboratory and clinical trial settings 
conducted within approved regulatory frameworks, any unfavourable publicity or consumer perception regarding psychedelic 
substances (in addition to psychedelic inspired medicines) could also have a material adverse effect on the Corporation’s operational 
results, consumer base and financial results. 
 
Social media 
 

There has been a recent marked increase in the use of social media platforms and similar channels that provide individuals with 
access to a broad audience of consumers and other interested persons. The availability and impact of information on social media 
platforms is virtually immediate and many social media platforms publish user-generated content without filters or independent 
verification as to the accuracy of the content posted. Information posted about the Corporation may be adverse to the Corporation’s 
interests or may be inaccurate, each of which may harm the Corporation’s business, financial condition and results of operations. 
 
The Corporation’s prospects depend on the success of its product candidates which are at early stages of development, and it may not 
generate revenue for several years, if at all, from these products 
 

Given the early stage of its product development, the Corporation can make no assurance that its research and development 
programs will result in regulatory approval or commercially viable products. To achieve profitable operations, the Corporation, alone 
or with others, must successfully develop, gain regulatory approval for, and market its future products. The Corporation currently has 
no products that have been approved by the FDA, Health Canada (“HC”) or any similar regulatory authority. To obtain regulatory 
approvals for its product candidates being developed and to achieve commercial success, clinical trials must demonstrate that the product 
candidates are safe for human use and that they demonstrate efficacy. While the Corporation has commenced clinical trials for 18-MC, 
the Corporation has not yet completed later stage clinical trials for any of its product candidates.  
 

Many product candidates never reach the stage of clinical testing and even those that do have only a small chance of successfully 
completing clinical development and gaining regulatory approval. Product candidates may fail for a number of reasons, including, but 
not limited to, being unsafe for human use or due to the failure to provide therapeutic benefits equal to or better than the standard of 
treatment at the time of testing. Unsatisfactory results obtained from a particular study relating to a research and development program 
may cause the Corporation or its collaborators to abandon commitments to that program. Positive results of early preclinical research 
may not be indicative of the results that will be obtained in later stages of preclinical or clinical research. Similarly, positive results from 
early-stage clinical trials may not be indicative of favourable outcomes in later-stage clinical trials, and the Corporation can make no 
assurance that any future studies, if undertaken, will yield favourable results.  
 

The early stage of MindMed’s product development makes it particularly uncertain whether any of its product development 
efforts will prove to be successful and meet applicable regulatory requirements, and whether any of its product candidates will receive 
the requisite regulatory approvals, be capable of being manufactured at a reasonable cost or be successfully marketed. If the Corporation 
is successful in developing its current and future product candidates into approved products, the Corporation will still experience many 
potential obstacles, which would affect the Corporation’s ability to successfully market and commercialize such approved products, 
such as the need to develop or obtain manufacturing, marketing and distribution capabilities, price pressures from third-party payors, or 
proposed changes in health care systems. If the Corporation is unable to successfully market and commercialize any of its products, its 
financial condition and results of operations may be materially and adversely affected.  
 

The Corporation can make no assurance that any future studies, if undertaken, will yield favorable results. Many companies in 
the pharmaceutical and biotechnology industries have suffered significant setbacks in later-stage clinical trials after achieving positive 
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results in early-stage development, and MindMed cannot be certain that it will not face similar setbacks. These setbacks have been 
caused by, among other things, preclinical findings made while clinical trials were underway or safety or efficacy observations made in 
clinical trials, including previously unreported adverse events. Moreover, preclinical and clinical data are often susceptible to varying 
interpretations and analyses, and many companies that believed their product candidates performed satisfactorily in preclinical studies 
and clinical trials nonetheless failed to obtain FDA approval. If the Corporation fails to produce positive results in its future clinical 
trials of 18-MC and other programs, the development timeline and regulatory approval and commercialization prospects for MindMed’s 
leading product candidates, and, correspondingly, its business and financial prospects, would be materially adversely affected.  
 
The Corporation relies and will continue to rely on third parties to plan, conduct and monitor its preclinical studies and clinical trials, 
and its failure to perform as required could cause substantial harm to its business 
 

The Corporation relies and will continue to rely on third parties to conduct a significant portion of its preclinical and clinical 
development activities. Preclinical activities include in vivo studies providing access to specific disease models, pharmacology and 
toxicology studies, and assay development. Clinical development activities include trial design, regulatory submissions, clinical patient 
recruitment, clinical trial monitoring, clinical data management and analysis, safety monitoring and project management. If there is any 
dispute or disruption in its relationship with third parties, or if it is unable to provide quality services in a timely manner and at a feasible 
cost, MindMed’s active development programs will face delays. Further, if any of these third parties fails to perform as the Corporation 
expects or if their work fails to meet regulatory requirements, MindMed’s testing could be delayed, cancelled or rendered ineffective.  
 
The Corporation relies on contract manufacturers over whom it has limited control. If the Corporation is subject to quality, cost or 
delivery issues with the preclinical and clinical grade materials supplied by contract manufacturers, its business operations could suffer 
significant harm 
 

The Corporation has limited manufacturing experience and relies on contract manufacturing organizations (“CMOs”) to 
manufacture its product candidates for preclinical studies and clinical trials. MindMed relies on CMOs for manufacturing, filling, 
packaging, storing and shipping of drug product in compliance with current GMP regulations applicable to its products. The FDA 
ensures the quality of drug products by carefully monitoring drug manufacturers’ compliance with GMP regulations. The GMP 
regulations for drugs contain minimum requirements for the methods, facilities and controls used in manufacturing, processing and 
packing of a drug product.  
 

There can be no assurances that CMOs will be able to meet the Corporation’s timetable and requirements. The Corporation has 
not contracted with alternate suppliers for 18-MC drug substance production in the event that the current provider is unable to scale up 
production, or if it otherwise experiences any other significant problems. If the Corporation is unable to arrange for alternative third-
party manufacturing sources on commercially reasonable terms or in a timely manner, the Corporation may be delayed in the 
development of its product candidates. Further, CMOs must operate in compliance with GMP and failure to do so could result in, among 
other things, the disruption of product supplies. The Corporation’s dependence upon third parties for the manufacture of its products 
may adversely affect its profit margins and its ability to develop and deliver products on a timely and competitive basis. 
  
The Corporation requires commercial scale and quality manufactured product to be available for pivotal or registration clinical trials. 
If the Corporation does not have commercial grade drug supply when needed, it may face delays in initiating or completing pivotal 
trials and its business operations could suffer significant harm 
 

To date, the Corporation’s product has been manufactured in small quantities for preclinical studies and clinical trials by third 
party manufacturers. In order to commercialize its product, the Corporation needs to manufacture commercial quality drug supply for 
use in registration clinical trials. Most, if not all, of the clinical material used in phase 3/pivotal/registration studies must be derived from 
the defined commercial process including scale, manufacturing site, process controls and batch size. If MindMed has not scaled up and 
validated the commercial production of its product prior to the commencement of pivotal clinical trials, it may have to employ a bridging 
strategy during the trial to demonstrate equivalency of early stage material to commercial drug product, or potentially delay the initiation 
or completion of the trial until drug supply is available. The manufacturing of commercial quality drug product has long lead times, is 
very expensive and requires significant efforts including, but not limited to, scale-up of production to anticipated commercial scale, 
process characterization and validation, analytical method validation, identification of critical process parameters and product quality 
attributes, and multiple process performance and validation runs. If the Corporation does not have commercial drug supply available 
when needed for pivotal clinical trials, MindMed’s regulatory and commercial progress may be delayed, and it may incur increased 
product development costs. This may have a material adverse effect on the Corporation’s business, financial condition and prospects, 
and may delay marketing of the product.  
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If clinical trials of the Corporation’s product candidates fail to demonstrate safety and efficacy to the satisfaction of regulatory 
authorities or do not otherwise produce positive results, the Corporation would incur additional costs or experience delays in 
completing, or ultimately be unable to complete, the development and commercialization of its product candidates  
 

Before obtaining marketing approval from regulatory authorities for the sale of the Corporation’s product candidates, MindMed 
must conduct preclinical studies in animals and extensive clinical trials in humans to demonstrate the safety and efficacy of the product 
candidates. Clinical testing is expensive and difficult to design and implement, can take many years to complete and has uncertain 
outcomes. The outcome of preclinical studies and early clinical trials may not predict the success of later clinical trials, and interim 
results of a clinical trial do not necessarily predict final results. A number of companies in the pharmaceutical and biotechnology 
industries have suffered significant setbacks in advanced clinical trials due to lack of efficacy or unacceptable safety profiles, 
notwithstanding promising results in earlier trials. The Corporation does not know whether the clinical trials it may conduct will 
demonstrate adequate efficacy and safety to result in regulatory approval to market any of its product candidates in any jurisdiction. A 
product candidate may fail for safety or efficacy reasons at any stage of the testing process. A major risk the Corporation faces is the 
possibility that none of its product candidates under development will successfully gain market approval from the FDA or other 
regulatory authorities, resulting in the Corporation being unable to derive any commercial revenue from them after investing significant 
amounts of capital in their development.  
 
If the Corporation experiences delays in clinical testing, it will be delayed in commercializing its product candidates, and its business 
may be substantially harmed 
 

The Corporation cannot predict whether any clinical trials will begin as planned, will need to be restructured, or will be 
completed on schedule, or at all. The Corporation’s product development costs will increase if it experiences delays in clinical testing. 
Significant clinical trial delays could shorten any periods during which the Corporation may have the exclusive right to commercialize 
its product candidates or allow its competitors to bring products to market before MindMed, which would impair the Corporation’s 
ability to successfully commercialize its product candidates and may harm its financial condition, results of operations and prospects. 
The commencement and completion of clinical trials for MindMed’s products may be delayed for a number of reasons, including delays 
related, but not limited, to:  

 
• failure by regulatory authorities to grant permission to proceed or placing the clinical trial on hold;  
• patients failing to enroll or remain in the Corporation’s trials at the rate the Corporation expects;  
• suspension or termination of clinical trials by regulators for many reasons, including concerns about patient safety or 

failure of the Corporation’s CMOs to comply with GMP requirements;  
• any changes to the Corporation’s manufacturing process that may be necessary or desired;  
• delays or failure to obtain clinical supply from CMOs of the Corporation’s products necessary to conduct clinical trials;  
• product candidates demonstrating a lack of safety or efficacy during clinical trials;  
• patients choosing an alternative treatment for the indications for which the Corporation is developing any of its product 

candidates or participating in competing clinical trials;  
• patients failing to complete clinical trials due to dissatisfaction with the treatment, side effects or other reasons;  
• reports of clinical testing on similar technologies and products raising safety or efficacy concerns;  
• competing clinical trials and scheduling conflicts with participating clinicians;  
• clinical investigators not performing the Corporation’s clinical trials on their anticipated schedule, dropping out of a trial, 

or employing methods not consistent with the clinical trial protocol, regulatory requirements or other third parties not 
performing data collection and analysis in a timely or accurate manner;  

• failure of the Corporation’s contract research organizations (“CROs”) to satisfy their contractual duties or meet expected 
deadlines;  

• inspections of clinical trial sites by regulatory authorities, institutional review boards (“IRBs”) or ethics committees 
finding regulatory violations that require the Corporation to undertake corrective action, resulting in suspension or 
termination of one or more sites or the imposition of a clinical hold on the entire study;  

• one or more IRBs or ethics committees rejecting, suspending or terminating the study at an investigational site, precluding 
enrollment of additional subjects, or withdrawing its approval of the trial; or  

• failure to reach agreement on acceptable terms with prospective clinical trial sites.  

MindMed’s product development costs will increase if it experiences delays in testing or approval or if the Corporation needs 
to perform more or larger clinical trials than planned. Additionally, changes in regulatory requirements and policies may occur, and the 
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Corporation may need to amend study protocols to reflect these changes. Amendments may require the Corporation to resubmit its study 
protocols to regulatory authorities or IRBs or ethics committees for re-examination, which may impact the cost, timing or successful 
completion of that trial. Delays or increased product development costs may have a material adverse effect on the Corporation’s business, 
financial condition and prospects.  
 
The Corporation may not be able to file investigational new drug applications to commence additional clinical trials on the timelines it 
expects, and even if the Corporation is able to, the FDA or similar regulatory authorities may not permit the Corporation to proceed in 
a timely manner, or at all 
 

Prior to commencing clinical trials in the United States or other jurisdictions, including Australia and Switzerland, for any of 
the Corporation’s product candidates, MindMed may be required to have an allowed IND (or equivalent) for each product candidate 
and to file additional INDs prior to initiating any additional clinical trials for 18-MC. The Corporation believes that the data from 
previous studies will support the filing of additional INDs to enable MindMed to undertake additional clinical studies as it has planned. 
However, submission of an IND (or equivalent) may not result in the FDA (or equivalent authorities) allowing further clinical trials to 
begin and, once begun, issues may arise that will require MindMed to suspend or terminate such clinical trials. Additionally, even if 
relevant regulatory authorities agree with the design and implementation of the clinical trials set forth in an IND, these regulatory 
authorities may change their requirements in the future. Failure to submit or have effective INDs (or equivalent) and commence or 
continue clinical programs will significantly limit its opportunity to generate revenue. 
 
If the Corporation has difficulty enrolling patients in clinical trials, the completion of the trials may be delayed or cancelled 
 

As the Corporation’s product candidates advance from preclinical testing to clinical testing, and then through progressively 
larger and more complex clinical trials, the Corporation will need to enroll an increasing number of patients that meet its eligibility 
criteria. There is significant competition for recruiting patients in clinical trials, and MindMed may be unable to enroll the patients it 
needs to complete clinical trials on a timely basis or at all. The factors that affect the Corporation’s ability to enroll patients are largely 
uncontrollable and include, but are not limited to, the following:  

 
• size and nature of the patient population;  
• eligibility and exclusion criteria for the trial;  
• design of the study protocol;  
• competition with other companies for clinical sites or patients;  
• the perceived risks and benefits of the product candidate under study;  
• the patient referral practices of physicians; and  
• the number, availability, location and accessibility of clinical trial sites.  

Regulatory approval processes are lengthy, expensive and inherently unpredictable. The Corporation’s inability to obtain regulatory 
approval for its product candidates would substantially harm its business 
 

The Corporation’s development and commercialization activities and product candidates are significantly regulated by a 
number of governmental entities, including the FDA, HC, and comparable authorities in other countries, including Australia and 
Switzerland. Regulatory approvals are required prior to each clinical trial and the Corporation may fail to obtain the necessary approvals 
to commence or continue clinical testing. MindMed must comply with regulations concerning the manufacture, testing, safety, 
effectiveness, labeling, documentation, advertising, and sale of products and product candidates and ultimately must obtain regulatory 
approval before it can commercialize a product candidate. The time required to obtain approval by such regulatory authorities is 
unpredictable but typically takes many years following the commencement of preclinical studies and clinical trials. Any analysis of data 
from clinical activities the Corporation performs is subject to confirmation and interpretation by regulatory authorities, which could 
delay, limit or prevent regulatory approval. Even if the Corporation believes results from its clinical trials are favorable to support the 
marketing of its product candidates, the FDA or other regulatory authorities may disagree. In addition, approval policies, regulations, or 
the type and amount of clinical data necessary to gain approval may change during the course of a product candidate’s clinical 
development and may vary among jurisdictions. The Corporation has not obtained regulatory approval for any product candidate and it 
is possible that none of its existing product candidates or any future product candidates will ever obtain regulatory approval.  
 

MindMed could fail to receive regulatory approval for its product candidates for many reasons, including, but not limited to:  
 

• disagreement with the design or implementation of its clinical trials;  
• failure to demonstrate that a product candidate is safe and effective for its proposed indication;  
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• failure of clinical trials to meet the level of statistical significance required for approval;  
• failure to demonstrate that a product candidate’s clinical and other benefits outweigh its safety risks;  
• disagreement with the Corporation’s interpretation of data from preclinical studies or clinical trials;  
• the insufficiency of data collected from clinical trials of the Corporation’s product candidates to support the submission 

and filing of an IND or other submission to obtain regulatory approval;  
• deficiencies in the manufacturing processes or the failure of facilities of CMOs with whom the Corporation contracts for 

clinical and commercial supplies to pass a pre-approval inspection; or  
• changes in the approval policies or regulations that render the Corporation’s preclinical and clinical data insufficient for 

approval.  

A regulatory authority may require more information, including additional preclinical or clinical data to support approval, 
which may delay or prevent approval and the Corporation’s commercialization plans, or we may decide to abandon the development 
program. If the Corporation were to obtain approval, regulatory authorities may approve any of its product candidates for fewer or more 
limited indications than the Corporation request, may grant approval contingent on the performance of costly post-marketing clinical 
trials, or may approve a product candidate with a label that does not include the labeling claims necessary or desirable for the successful 
commercialization of that product candidate. Moreover, depending on any safety issues associated with the Corporation’s product 
candidates that garner approval, the FDA may impose a risk evaluation and mitigation strategy, thereby imposing certain restrictions on 
the sale and marketability of such products.  
 
The Corporation may not achieve its publicly announced milestones according to schedule, or at all 
 

From time to time, the Corporation may announce the timing of certain events it expects to occur, such as the anticipated timing 
of results from its clinical trials. These statements are forward-looking and are based on the best estimates of management at the time 
relating to the occurrence of such events. However, the actual timing of such events may differ from what has been publicly disclosed. 
The timing of events such as initiation or completion of a clinical trial, filing of an application to obtain regulatory approval, or 
announcement of additional clinical trials for a product candidate may ultimately vary from what is publicly disclosed. These variations 
in timing may occur as a result of different events, including the nature of the results obtained during a clinical trial or during a research 
phase, timing of the completion of clinical trials, problems with a CMO or a CRO or any other event having the effect of delaying the 
publicly announced timeline. The Corporation undertakes no obligation to update or revise any forward-looking information or 
statements, whether as a result of new information, future events or otherwise, except as otherwise required by law. Any variation in the 
timing of previously announced milestones could have a material adverse effect on its business plan, financial condition or operating 
results and the trading price of common shares.  
 
The Corporation faces competition from other biotechnology and pharmaceutical companies and its financial condition and operations 
will suffer if it fails to effectively compete 
 

The biotechnology and pharmaceutical industries are intensely competitive and subject to rapid and significant technological 
change. The Corporation’s competitors include large, well-established pharmaceutical companies, biotechnology companies, and 
academic and research institutions developing therapeutics for the same indications the Corporation is targeting and competitors with 
existing marketed therapies. Many other companies are developing or commercializing therapies to treat the same diseases or indications 
for which MindMed’s product candidates may be useful. Although there are no approved therapies that specifically target opioid 
addiction, some competitors use therapeutic approaches that may compete directly with MindMed’s product candidates.  
 

Many of the Corporation’s competitors have substantially greater financial, technical and human resources than MindMed does 
and have significantly greater experience than MindMed in conducting preclinical testing and human clinical trials of product candidates, 
scaling up manufacturing operations and obtaining regulatory approvals of products. Accordingly, the Corporation’s competitors may 
succeed in obtaining regulatory approval for products more rapidly than MindMed does. The Corporation’s ability to compete 
successfully will largely depend on:  

 
• the efficacy and safety profile of its product candidates relative to marketed products and other product candidates in 

development;  
• MindMed’s ability to develop and maintain a competitive position in the product categories and technologies on which it 

focuses;  
• the time it takes for MindMed’s product candidates to complete clinical development and receive marketing approval;  
• MindMed’s ability to obtain required regulatory approvals;  
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• MindMed’s ability to commercialize any of its product candidates that receive regulatory approval;  
• MindMed’s ability to establish, maintain and protect intellectual property rights related to its product candidates; and  
• acceptance of any of MindMed’s product candidates that receive regulatory approval by physicians and other healthcare 

providers and payers.  

Competitors have developed and may develop technologies that could be the basis for products that challenge the discovery 
research capabilities of 18-MC or other products MindMed is developing. Some of those products may have an entirely different 
approach or means of accomplishing the desired therapeutic effect than MindMed’s product candidates and may be more effective or 
less costly than its product candidates. The success of the Corporation’s competitors and their products and technologies relative to 
MindMed’s technological capabilities and competitiveness could have a material adverse effect on the future preclinical studies and 
clinical trials of MindMed’s product candidates, including its ability to obtain the necessary regulatory approvals for the conduct of such 
clinical trials. This may further negatively impact MindMed’s ability to generate future product development programs using 18-MC or 
other psychedelic inspired compounds.  
 

If the Corporation is not able to compete effectively against its current and future competitors, MindMed’s business will not 
grow, and its financial condition and operations will substantially suffer.  
 
The Corporation heavily relies on the capabilities and experience of its key executives and scientists and the loss of any of them could 
affect the Corporation’s ability to develop its products 
 

The loss of any of the Corporation’s key executives or other key members of the Corporation’s staff could harm MindMed. 
While the Corporation has employment agreements with all members of its staff, such employment agreements do not guarantee their 
retention. The Corporation also depends on its scientific and clinical collaborators and advisors, all of whom have outside commitments 
that may limit their availability to the Corporation. In addition, MindMed believes that its future success will depend in large part upon 
its ability to attract and retain highly skilled scientific, managerial, medical, manufacturing, clinical and regulatory personnel, 
particularly as MindMed expands its activities and seeks regulatory approvals for clinical trials. The Corporation enters into agreements 
with its scientific and clinical collaborators and advisors, key opinion leaders and academic partners in the ordinary course of its business. 
The Corporation also enters into agreements with physicians and institutions who will recruit patients into MindMed’s clinical trials on 
its behalf in the ordinary course of its business. Notwithstanding these arrangements, the Corporation faces significant competition for 
these types of personnel from other companies, research and academic institutions, government entities and other organizations. The 
Corporation cannot predict its success in hiring or retaining the personnel it requires for continued growth. The loss of the services of 
any of the Corporation’s executive officers or other key personnel could potentially harm its business, operating results or financial 
condition.  
 
The Corporation’s employees may engage in misconduct or other improper activities, including noncompliance with regulatory 
standards and requirements, which could have a material adverse effect on its business 
 

The Corporation is exposed to the risk of employee fraud or other misconduct. Misconduct by employees could include failures 
to comply with FDA regulations, provide accurate information to the FDA, comply with manufacturing standards the Corporation has 
established, comply with federal and state healthcare fraud and abuse laws and regulations, report financial information or data 
accurately or disclose unauthorized activities to the Corporation. In particular, sales, marketing and business arrangements in the 
healthcare industry are subject to extensive laws and regulations intended to prevent fraud, kickbacks, self-dealing, and other abusive 
practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales 
commission, customer incentive programs and other business arrangements. Employee misconduct could also involve the improper use 
of information obtained in the course of clinical trials, which could result in regulatory sanctions and serious harm to the Corporation’s 
reputation. If any such actions are instituted against the Corporation, and MindMed is not successful in defending itself or asserting its 
rights, those actions could have a substantial impact on the Corporation’s business and results of operations, including the imposition of 
substantial fines or other sanctions.  
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The Corporation may expand its business through the acquisition of companies or businesses or by entering into collaborations or by 
in-licensing product candidates, each of which could disrupt the Corporation’s business and harm its financial condition  
 

The Corporation has in the past and may in the future seek to expand its pipeline and capabilities by acquiring one or more 
companies or businesses, entering into collaborations, or in-licensing one or more product candidates. Acquisitions, collaborations and 
in-licenses involve numerous risks, including, but not limited to:  

 
• substantial cash expenditures;  
• technology development risks;  
• potentially dilutive issuances of equity securities;  
• incurrence of debt and contingent liabilities, some of which may be difficult or impossible to identify at the time of 

acquisition;  
• difficulties in assimilating the operations of the acquired companies;  
• potential disputes regarding contingent consideration;  
• diverting the Corporation’s management’s attention away from other business concerns;  
• entering markets in which the Corporation has limited or no direct experience; and  
• potential loss of the Corporation’s key employees or key employees of the acquired companies or businesses.  

The Corporation has experience in making acquisitions, entering collaborations and in-licensing product candidates; however, 
the Corporation cannot provide assurance that any acquisition, collaboration or in-license will result in short-term or long-term benefits 
to it. The Corporation may incorrectly judge the value or worth of an acquired company or business or in-licensed product candidate. In 
addition, MindMed’s future success would depend in part on its ability to manage the rapid growth associated with some of these 
acquisitions, collaborations and in-licenses. The Corporation cannot provide assurance that it would be able to successfully combine its 
business with that of acquired businesses, manage a collaboration or integrate in-licensed product candidates. Furthermore, the 
development or expansion of the Corporation’s business may require a substantial capital investment by the Corporation.  
 
Negative results from clinical trials or studies of others and adverse safety events involving the targets of the Corporation’s products 
may have an adverse impact on the Corporation’s future commercialization efforts 
 

From time to time, studies or clinical trials on various aspects of biopharmaceutical products are conducted by academic 
researchers, competitors or others. The results of these studies or trials, when published, may have a significant effect on the market for 
the biopharmaceutical product that is the subject of the study. The publication of negative results of studies or clinical trials or adverse 
safety events related to the Corporation’s product candidates, or the therapeutic areas in which the Corporation’s product candidates 
compete, could adversely affect its share price and MindMed’s ability to finance future development of its product candidates, and its 
business and financial results could be materially and adversely affected. 
 
The Corporation faces the risk of product liability claims, which could exceed its insurance coverage and produce recalls, each of which 
could deplete the Corporation’s cash resources 
 

The Corporation is exposed to the risk of product liability claims alleging that use of its product candidates caused an injury or 
harm. These claims can arise at any point in the development, testing, manufacture, marketing or sale of MindMed’s product candidates 
and may be made directly by patients involved in clinical trials of its product candidates, by consumers or healthcare providers or by 
individuals, organizations or companies selling its products. Product liability claims can be expensive to defend, even if the product or 
product candidate did not actually cause the alleged injury or harm.  
 

Insurance covering product liability claims becomes increasingly expensive as a product candidate moves through the 
development pipeline to commercialization. MindMed currently maintains clinical trial liability insurance coverage; however, there can 
be no assurance that such insurance coverage is or will continue to be adequate or available to the Corporation at a cost acceptable to it 
or at all. The Corporation may choose or find it necessary under its collaborative agreements to increase its insurance coverage in the 
future. The Corporation may not be able to secure greater or broader product liability insurance coverage on acceptable terms or at 
reasonable costs when needed. Any liability for damages resulting from a product liability claim could exceed the amount of its coverage, 
require the Corporation to pay a substantial monetary award from MindMed’s own cash resources and have a material adverse effect on 
its business, financial condition and results of operations. Moreover, a product recall, if required, could generate substantial negative 
publicity about its products and business, inhibit or prevent commercialization of other products and product candidates or negatively 
impact existing or future collaborations.  
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If the Corporation is unable to maintain product liability insurance required by its third parties, the corresponding agreements would 
be subject to termination, which could have a material adverse impact on its operations 
 

Some of the Corporation’s licensing and other agreements with third parties require or might require it to maintain product 
liability insurance. If the Corporation cannot maintain acceptable amounts of coverage on commercially reasonable terms in accordance 
with the terms set forth in these agreements, the corresponding agreements would be subject to termination, which could have a material 
adverse impact on its operations.  
 
COVID-19 
 

The outbreak of the novel strain of coronavirus, specifically identified as “COVID-19”, has resulted in governments worldwide 
enacting emergency measures to combat the spread of the virus. These measures, which include the implementation of travel bans, self-
imposed quarantine periods and social distancing, have caused material disruption to businesses globally resulting in an economic 
slowdown. Global equity markets have experienced significant volatility and weakness. Governments and central banks have reacted 
with significant monetary and fiscal interventions designed to stabilize economic conditions. The duration and impact of the COVID-
19 outbreak is unknown at this time, as is the efficacy of the government and central bank interventions. It is not possible to reliably 
estimate the length and severity of these developments and the impact on the financial results and condition of the Corporation and its 
operating subsidiaries in future periods. However, depending on the length and severity of the pandemic, COVID-19 could impact the 
Corporation’s operations, could cause delays relating to approval from the FDA and equivalent organizations in other countries, could 
postpone research activities, could impair the Corporation’s ability to raise funds depending on COVID-19’s effect on capital markets, 
and could affect logistics and the Corporation’s ability to move materials in a timely manner to clinical trial sites or production of GMP 
materials (which availability of GMP materials may also impact clinical trial timelines). 

To the knowledge of the Corporation’s management as of the date hereof, COVID-19 does not present, at this time, any specific 
known impacts to the Corporation in relation to the Corporation’s plan of distribution and use of proceeds related to the Offering, nor 
to the timelines, business objectives or disclosed milestones related thereto. The Corporation relies on third parties to conduct and 
monitor the Corporation’s pre-clinical studies and clinical trials. However, to the knowledge of Corporation’s management, the ability 
of these third parties to conduct and monitor pre-clinical studies and clinical trials has not been and is not anticipated to be impacted by 
COVID-19. The Corporation is not currently aware of any changes in laws, regulations or guidelines, including tax and accounting 
requirements, arising from COVID-19 which would be reasonably anticipated to materially affect the Corporation’s business. 
 
Difficulty in enforcing judgments and effecting service of process on directors and officers  
 

Certain directors and officers of the Corporation reside outside of Canada. Some or all of the assets of such persons may be 
located outside of Canada. Therefore, it may not be possible for investors to collect or to enforce judgments obtained in Canadian courts 
predicated upon the civil liability provisions of applicable Canadian securities laws against such persons. Moreover, it may not be 
possible for investors to effect service of process within Canada upon such persons. 
 
Risks Related to Intellectual Property  
 
If the Corporation is unable to adequately protect and enforce its intellectual property, the Corporation’s competitors may take 
advantage of its development efforts or acquired technology and compromise its prospects of marketing and selling its key products 
 

MindMed’s success will depend in part upon its ability to protect its intellectual property and proprietary technologies and 
upon the nature and scope of the intellectual property protection the Corporation receives. The ability to compete effectively and to 
achieve partnerships will depend on its ability to develop and maintain proprietary aspects of MindMed’s technology and to operate 
without infringing on the proprietary rights of others. The presence of such proprietary rights of others could severely limit its ability to 
develop and commercialize its products, to conduct its existing research and could require financial resources to defend litigation, which 
may be in excess of MindMed’s ability to raise such funds. There is no assurance that the Corporation’s pending patent applications or 
those that it intends to acquire will be approved in a form that will be sufficient to protect its proprietary technology and gain or keep 
any competitive advantage that the Corporation may have or, once approved, will be upheld in any post-grant proceedings brought by 
any third parties.  
 

The patent positions of pharmaceutical companies can be highly uncertain and involve complex legal, scientific and factual 
questions for which important legal principles remain unresolved. Patents issued to the Corporation or its respective licensors may be 
challenged, invalidated or circumvented. To the extent MindMed’s intellectual property, including licensed intellectual property, offers 
inadequate protection, or is found to be invalid or unenforceable, MindMed is exposed to a greater risk of direct competition. If its 
intellectual property does not provide adequate protection against the Corporation’s competitors’ products, its competitive position could 
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be adversely affected, as could MindMed’s business, financial condition and results of operations. Both the patent application process 
and the process of managing patent disputes can be time consuming and expensive, and the laws of some foreign countries may not 
protect the Corporation’s intellectual property rights to the same extent as do the laws of Canada and the United States.  
 

The Corporation will be able to protect its intellectual property from unauthorized use by third parties only to the extent that 
its proprietary technologies, key products, and any future products are covered by valid and enforceable intellectual property rights 
including patents or are effectively maintained as trade secrets, and provided the Corporation has the funds to enforce its rights, if 
necessary.  
 
If the Corporation loses its licenses from third-party owners, it may be unable to continue a substantial part of its business  
 

The Corporation is a party to licenses that gives it rights to intellectual property that is necessary or useful for a substantial part 
of its business. The Corporation may also enter into licenses in the future to access additional third-party intellectual property. If the 
Corporation fails to pay annual maintenance fees, development and sales milestones, or it is determined that MindMed does not use 
commercially reasonable efforts to commercialize licensed products, MindMed could lose its licenses which could have a material 
adverse effect on its business and financial condition.  
 
The Corporation may require additional third-party licenses to effectively develop and manufacture its key products and is currently 
unable to predict the availability or cost of such licenses 
 

A substantial number of patents have already been issued to other biotechnology and pharmaceutical companies. To the extent 
that valid third-party patent rights cover MindMed’s products or services, the Corporation or its strategic collaborators would be required 
to seek licenses from the holders of these patents in order to manufacture, use or sell these products and services, and payments under 
them would reduce the Corporation’s profits from these products and services. MindMed is currently unable to predict the extent to 
which it may wish or be required to acquire rights under such patents, the availability and cost of acquiring such rights, and whether a 
license to such patents will be available on acceptable terms or at all. There may be patents in the United States or in foreign countries 
or patents issued in the future that are unavailable to license on acceptable terms. MindMed’s inability to obtain such licenses may 
hinder or eliminate its ability to manufacture and market its products.  
 
Changes in patent law and its interpretation could diminish the value of patents in general, thereby impairing MindMed’s ability to 
protect its product candidates 
 

As is the case with other biotechnology and pharmaceutical companies, the Corporation’s success is heavily dependent on 
intellectual property rights, particularly patents. Obtaining and enforcing patents in the biopharmaceutical industry involves 
technological and legal complexity, and obtaining and enforcing biopharmaceutical patents is costly, time consuming and inherently 
uncertain. The U.S. Supreme Court has ruled on several patent cases in recent years, either narrowing the scope of patent protection 
available in certain circumstances or weakening the rights of patent owners in certain situations. In addition to increasing uncertainty 
with regard to MindMed and its licensors’ or collaborators’ ability to obtain patents in the future, this combination of events has created 
uncertainty with respect to the value of patents, once obtained. Depending on decisions by the U.S. Congress, the federal courts, and the 
U.S. Patent and Trademark Office (“USPTO”) the laws and regulations governing patents could change in unpredictable ways that 
would weaken MindMed and its licensors’ or collaborators’ ability to obtain new patents or to enforce existing patents and patents 
MindMed and its licensors or collaborators may obtain in the future.  

 
Recent patent reform legislation could increase the uncertainties and costs surrounding the prosecution of MindMed and its 

licensors’ or collaborators’ patent applications and the enforcement or defense of MindMed or its licensors’ or collaborators’ issued 
patents. On September 16, 2011, the Leahy-Smith America Invents Act (“Leahy-Smith Act”) was signed into law. The Leahy-Smith 
Act includes a number of significant changes to United States patent law. These include provisions that affect the way patent applications 
are prosecuted and may also affect patent litigation. The USPTO recently developed new regulations and procedures to govern 
administration of the Leahy-Smith Act, and many of the substantive changes to patent law associated with the Leahy-Smith Act, and in 
particular, the first to file provisions, only became effective on March 16, 2013. Accordingly, it is not clear what, if any, impact the 
Leahy-Smith Act will have on the operation of the Corporation’s business. However, the Leahy-Smith Act and its implementation could 
increase the uncertainties and costs surrounding the prosecution of the Corporation or its licensors’ or collaborators’ patent applications 
and the enforcement or defense of MindMed or its licensors’ or collaborators’ issued patents, all of which could have a material adverse 
effect on MindMed’s business and financial condition.  
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Litigation regarding patents, patent applications, and other proprietary rights may be expensive, time consuming and cause delays in 
the development and manufacturing of the Corporation’s key products 
 

The Corporation’s success will depend in part on its ability to operate without infringing the proprietary rights of third parties. 
The pharmaceutical industry is characterized by extensive patent litigation. Other parties may have, or obtain in the future, patents and 
allege that the use of its technologies infringes these patent claims or that the Corporation is employing its proprietary technology 
without authorization. In addition, third parties may challenge or infringe upon its existing or future patents. Proceedings involving its 
patents or patent applications or those of others could result in adverse decisions regarding:  
 

• the patentability of MindMed’s inventions relating to its key products; and  
• the enforceability, validity, or scope of protection offered by MindMed’s patents relating to its key products.  

If the Corporation is unable to avoid infringing the patent rights of others, the Corporation may be required to seek a license, 
defend an infringement action, or challenge the validity of the patents in court. Regardless of the outcome, patent litigation is costly and 
time consuming. In some cases, the Corporation may not have sufficient resources to bring these actions to a successful conclusion. In 
addition, if MindMed does not obtain a license, develop or obtain non-infringing technology, fail to defend an infringement action 
successfully or have infringed patents declared invalid, the Corporation may:  
 

• incur substantial monetary damages;  
• encounter significant delays in bringing its key products to market; and  
• be precluded from participating in the manufacture, use or sale of its key products or methods of treatment requiring 

licenses. 

Even if the Corporation is successful in these proceedings, it may incur substantial costs and divert management time and 
attention in pursuing these proceedings, which could have a material adverse effect on the Corporation.  
 
The Corporation’s reliance on third parties requires MindMed to share its trade secrets, which increases the possibility that a competitor 
will discover them 
 

Because the Corporation relies on third parties to develop its products, it must share trade secrets with them. The Corporation 
seeks to protect its proprietary technology in part by entering into confidentiality agreements and, if applicable, material transfer 
agreements, collaborative research agreements, consulting agreements or other similar agreements with its collaborators, advisors, 
employees and consultants prior to beginning research or disclosing proprietary information. These agreements typically restrict the 
ability of its collaborators, advisors, employees and consultants to publish data potentially relating to its trade secrets. The Corporation’s 
academic and clinical collaborators typically have rights to publish data, provided that the Corporation is notified in advance and may 
delay publication for a specified time in order to secure is intellectual property rights arising from the collaboration. In other cases, 
publication rights are controlled exclusively by the Corporation, although in some cases the Corporation may share these rights with 
other parties. MindMed may also conduct joint research and development programs which may require the Corporation to share trade 
secrets under the terms of research and development collaborations or similar agreements. Despite its efforts to protect its trade secrets, 
MindMed’s competitors may discover its trade secrets, either through breach of these agreements, independent development or 
publication of information including its trade secrets in cases where MindMed does not have proprietary or otherwise protected rights 
at the time of publication. A competitor’s discovery of MindMed’s trade secrets may impair its competitive position and could have a 
material adverse effect on its business and financial condition.  
 
Risks Related to the Corporation’s Subordinate Voting Shares  
 
Limited operating history as a public company 

 
The Subordinate Voting Shares commenced trading on the NEO in March 2020 and therefore the Corporation has a limited 

operating history as a public company. To operate effectively, we will be required to continue to implement changes in certain aspects 
of its business, improve information systems and develop, manage and train management-level and other employees to comply with 
ongoing public company requirements. Failure to take such actions, or delay in implementation thereof, could adversely affect the 
business, financial condition, liquidity and results of operations of the Corporation and, more specifically, could result in regulatory 
penalties, market criticism or the imposition of cease trade orders in respect of the Subordinate Voting Shares. 
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The market prices for securities of biopharmaceutical companies have historically been volatile.  
 

A number of factors could influence the volatility in the trading price of our Subordinate Voting Shares, including changes in 
the economy or in the financial markets, industry related developments, the results of product development and commercialization, 
changes in government regulations, and developments concerning proprietary rights, litigation and cash flow. The Corporation’s 
quarterly losses may vary because of the timing of costs for manufacturing, preclinical studies and clinical trials. Also, the reporting of 
adverse safety events involving the Corporation’s products and public rumors about such events could cause our share price to decline 
or experience periods of volatility. Each of these factors could lead to increased volatility in the market price of the Subordinate Voting 
Shares. In addition, changes in the market prices of the securities of our competitors may also lead to fluctuations in the trading price of 
the Subordinate Voting Shares.  
 
The Corporation has never paid dividends and does not expect to do so in the foreseeable future 
 

The Corporation has not declared or paid any cash dividends on its Subordinate Voting Shares to date. The payment of 
dividends in the future will be dependent on its earnings and financial condition in addition to such other factors as MindMed’s board 
of directors considers appropriate. Unless and until the Corporation pays dividends, shareholders may not receive a return on its shares. 
There is no present intention by MindMed’s board of directors to pay dividends on its shares.  
 
Future sales or issuances of equity securities and the conversion of outstanding securities to Subordinate Voting Shares could decrease 
the value of the Subordinate Voting Shares, dilute investors’ voting power, and reduce our earnings per share 
 

The Corporation may sell additional equity securities in future offerings, including through the sale of securities convertible 
into equity securities, to finance operations, acquisitions or projects, and issue additional Subordinate Voting Shares, which may result 
in dilution.  

 
The Board has the authority to authorize certain offers and sales of additional securities without the vote of, or prior notice to, 

shareholders. Based on the need for additional capital to fund expected expenditures and growth, it is likely that the Corporation will 
issue additional securities to provide such capital. Such additional issuances may involve the issuance of a significant number of 
Subordinate Voting Shares at prices less than the current market price for the Subordinate Voting Shares.  

 
Sales of substantial amounts of our securities, or the availability of such securities for sale, as well as the issuance of substantial 

amounts of the Subordinate Voting Shares upon conversion of outstanding convertible equity securities, could adversely affect the 
prevailing market prices for the Corporation’s securities and dilute investors’ earnings per share. A decline in the market prices of the 
Corporation’s securities could impair the Corporation’s ability to raise additional capital through the sale of securities should the 
Corporation desire to do so.  
 
The effect of comprehensive U.S. tax reform legislation on the Corporation is uncertain 
 

The effects of recent U.S. tax reform legislation, whether adverse or favorable, including tax legislation enacted in response to 
COVID-19, are uncertain, and may not become evident for some period of time but could have a material adverse effect on MindMed’s 
business, financial position or results from operations.  
 
Any failure to maintain an effective system of internal controls may result in material misstatements of the Corporation’s financial 
statements or cause MindMed to fail to meet its reporting obligations or fail to prevent fraud; and in that case, MindMed shareholders 
could lose confidence in its financial reporting, which would harm the Corporation’s business and could negatively impact the price of 
MindMed’s Subordinate Voting Shares 
 

Effective internal controls are necessary for MindMed to provide reliable financial reports and prevent fraud. If the Corporation 
fails to maintain an effective system of internal controls, the Corporation might not be able to report its financial results accurately or 
prevent fraud; and in that case, the Corporation’s shareholders could lose confidence in its financial reporting, which would harm its 
business and could negatively impact the price of the Corporation’s Subordinate Voting Shares. While the Corporation believes that it 
has sufficient personnel and review procedures to allow it to maintain an effective system of internal controls, MindMed cannot provide 
assurance that it will not experience potential material weaknesses in its internal control. Even if MindMed concludes that its internal 
control over financial reporting provides reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with IFRS as issued by the IASB, because of its inherent limitations, internal 
control over financial reporting may not prevent or detect fraud or misstatements. Failure to implement required new or improved 
controls, or difficulties encountered in their implementation, could harm its results of operations or cause us to fail to meet its future 
reporting obligations. If the Corporation fails to timely achieve and maintain the adequacy of its internal control over financial reporting, 



55 
 

 

the Corporation may not be able to produce reliable financial reports or help prevent fraud. MindMed’s failure to achieve and maintain 
effective internal control over financial reporting could prevent the Corporation from complying with its reporting obligations on a 
timely basis, which could result in the loss of investor confidence in the reliability of its consolidated financial statements, harm the 
Corporation’s business and negatively impact the trading price of its Subordinate Voting Shares. 
 
There is no assurance of an active or liquid market  
 

No assurance can be given that an active or liquid trading market for the Subordinate Voting Shares will be sustained. If an 
active or liquid market for the Subordinate Voting Shares fails to be sustained, the prices at which such securities trade may be adversely 
affected. Whether or not the common shares will trade at lower prices depends on many factors, including the liquidity of the Subordinate 
Voting Shares, prevailing interest rates, the markets for similar securities, general economic conditions and the Corporation’s financial 
condition, historic financial performance and future prospects.  
 
Public markets and share prices  
 

The market price of the Subordinate Voting Shares on the NEO, OTCQB and Frankfurt Exchange could be subject to significant 
fluctuations in response to variations in the Corporation’s operating results or other factors. In addition, fluctuations in the stock market 
may adversely affect the market price of the Subordinate Voting Shares that may become listed and posted for trading on the NEO, 
OTCQB and Frankfurt Exchange or any other stock exchange regardless of the operating performance of the Corporation. Securities 
markets have also experienced significant price and volume fluctuations from time to time. In some instances, these fluctuations have 
been unrelated or disproportionate to the operating performance of issuers. Market fluctuations may adversely impact the market price 
of the Subordinate Voting Shares. 
 
Additional issuances and dilution  
 

The Corporation may issue and sell additional securities to finance its operations. The Corporation cannot predict the size or 
type of future issuances of its securities or the effect, if any, that future issuances and sales of securities will have on the market price of 
any of its securities issued and outstanding from time to time. Sales or issuances of substantial amounts of MindMed’s securities, or the 
perception that such sales could occur, may adversely affect prevailing market prices for the Corporation’s securities issued and 
outstanding from time to time. With any additional sale or issuance of MindMed’s securities, holders will suffer dilution with respect to 
voting power and may experience dilution in the Corporation’s earnings per share.  
 
Foreign Private Issuer Status of the Corporation 
 

The Corporation is a Foreign Private Issuer (as defined in Rule 405 under the U.S. Securities Act and Rule 3b-4 under the U.S. 
Exchange Act). The term “Foreign Private Issuer”' is defined as any non-U.S. corporation, other than a foreign government, except any 
issuer meeting the following conditions: 

 
1. more than 50 percent of the outstanding voting securities of such issuer are, directly or indirectly, held of record by 

residents of the United States; and 
 

2. any one of the following: 
a. the majority of the executive officers or directors are United States citizens or residents, or 
b. more than 50 percent of the assets of the issuer are located in the United States, or 
c. the business of the issuer is administered principally in the United States. 

For purposes of determining whether more than 50% of the Corporation’s outstanding voting securities are held “of record” by 
U.S. residents, MindMed must “look through” the record ownership of brokers, dealers, banks, or nominees holding securities for the 
accounts of their customers, and also consider any beneficial ownership reports or other information available to MindMed. The 
Corporation must conduct this “look through” in three jurisdictions: the United States, Canada (the Corporation’s home jurisdiction), 
and the primary trading market for its voting securities, if different from MindMed’s home jurisdiction. Additionally, if the Corporation 
is not able to obtain information about the record holders’ accounts after reasonable inquiry, MindMed may rely on the presumption 
that such accounts are held in the broker’s, dealer’s, bank’s, or nominee’s principal place of business. 
 

In December 2016, the SEC issued a Compliance and Disclosure Interpretation to clarify that issuers with multiple classes of 
voting stock carrying different voting rights may, for the purposes of calculating compliance with this threshold, examine either (i) the 
combined voting power of its share classes, or (ii) the number of voting securities, in each case held of record by U.S. residents. Based 
on this interpretation, each issued and outstanding Multiple Voting Share is counted as one voting security, and each issued and 
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outstanding Subordinate Voting Share is counted as one voting security for the purposes of determining the 50% U.S. resident threshold. 
Accordingly, MindMed is currently treated as a Foreign Private Issuer. However, should the SEC’s guidance and interpretation change, 
the Corporation may lose its Foreign Private Issuer status. 
 
Loss of Foreign Private Issuer Status  
 

The Corporation may lose its status as a Foreign Private Issuer if, as of the last business day of its second fiscal quarter for any 
year, more than 50% of the Corporation’s outstanding voting securities (as determined under Rule 405 of the U.S. Securities Act) are 
directly or indirectly held of record by residents of the United States. Loss of Foreign Private Issuer status may have adverse 
consequences on the Corporation’s ability to raise capital in private placements or Canadian prospectus offerings. In addition, loss of 
MindMed’s Foreign Private Issuer status would likely result in increased reporting requirements and increased audit, legal and 
administration costs. Further, should the Corporation seek to list on a securities exchange in the United States, loss of Foreign Private 
Issuer status may increase the cost and time required for such a listing. These increased costs may have a material adverse effect on the 
business, financial condition or results of operations of the Corporation. 
 

The Corporation could lose its status as a Foreign Private Issuer if all or a portion of the Multiple Voting Shares directly or 
indirectly held of record by U.S. residents are converted into Subordinate Voting Shares. The conversion rights attached to the Multiple 
Voting Shares contain restrictions on conversion that are intended to avoid such a result; however there can be no guarantee that such 
restrictions on conversion will be effective to prevent the Corporation from potentially losing Foreign Private Issuer status if a sufficient 
number of Multiple Voting Shares are converted into Subordinate Voting Shares and such Subordinate Voting Shares are acquired, 
either upon conversion or pursuant to a subsequent transaction, by U.S. residents. In addition, the Corporation could potentially lose its 
Foreign Private Issuer status as a result of future issuances of Subordinate Voting Shares from treasury to the extent such shares are 
acquired by U.S. residents. 

 
A significant number of securities of the Corporation are owned by a limited number of existing shareholders 
 

The Corporation’s management, directors and employees own a substantial number of the outstanding Subordinate Voting 
Shares and Multiple Voting Shares (on a non-diluted and partially-diluted basis). As such, the Corporation’s management, directors and 
employees, as a group, are in a position to exercise influence over matters requiring shareholder approval, including the election of 
directors and the determination of corporate actions. As well, these shareholders could delay or prevent a change in control of the 
Corporation that could otherwise be beneficial to the Corporation’s shareholders. 
 
Treatment of the Corporation as a U.S. domestic corporation for U.S. federal income tax purposes 

 
The Corporation believes that it is treated as a U.S. domestic corporation for U.S. federal income tax purposes under Section 

7874 of the Internal Revenue Code of 1986, as amended and is therefore liable for both U.S. and Canadian income tax and this treatment 
will continue indefinitely, which could have a material adverse effect on its financial condition and results of operations. In addition, 
dividends received by shareholders of the Corporation who are not U.S. persons for U.S. tax purposes will generally be subject to U.S. 
withholding tax at the rate of 30%, subject to any relief that may be available under an applicable income tax treaty or convention. 
Dividends received by holders of Subordinate Voting Shares who are resident of Canada for the purposes of the Tax Act will generally 
be subject to such U.S. withholding tax. A foreign tax credit under the Tax Act in respect of such U.S. withholding taxes may not be 
available to such holder. Each potential purchaser of the Corporation’s Subordinate Voting Shares should consult its own tax advisor 
regarding the U.S. tax position of the Corporation and the tax consequences of holding Subordinate Voting Shares. 
 

AUDITOR AND TRANSFER AGENT 

The Corporation’s independent auditor is RSM Canada LLP (“RSM”) at its office located at 700-11 King Street West, Toronto, 
Ontario M5H 4C7. RSM is independent with respect to the Corporation within the meaning of the relevant rules and related 
interpretations prescribed by the relevant professional bodies in Canada and any applicable legislation or regulation. 

The former independent auditor of the Corporation (previously existing as Broadway) was MNP LLP (“MNP”) at its office 
located at 2200-1021 Hastings Street West, Vancouver, British Columbia V6E 0C3. MNP was independent to the Corporation 
(previously existing as Broadway) within the meaning of the relevant rules and related interpretations prescribed by the relevant 
professional bodies in Canada and any applicable legislation or regulation.  

The transfer agent and registrar for the Subordinate Voting Shares is Odyssey Trust Company at its principal office in Calgary, 
Alberta. 

The warrant agent and registrar for the Warrants is Odyssey Trust Company at its principal offices in Calgary, Alberta. 
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INTEREST OF EXPERTS 

Certain legal matters relating to the Offering will be passed upon on behalf of the Corporation by Wildeboer Dellelce LLP and 
on behalf of the Underwriters by Blake, Cassels & Graydon LLP. As of the date of this Prospectus, the partners and associates of 
Wildeboer Dellelce LLP, beneficially own, directly or indirectly, 6,854,966 Subordinate Voting Shares of the Corporation. Perry 
Dellelce, a partner of Wildeboer Dellelce LLP, is a director of the Corporation. As of the date of this Prospectus, the partners and 
associates of Blake, Cassels & Graydon LLP beneficially own, directly or indirectly, less than 1% of the outstanding securities of any 
class issued by the Corporation or any associates or affiliates of the Corporation.  

PROMOTERS 

Each of Stephen Hurst and Jamon Alexander Rahn could be considered persons who are “promoters” (as that term is defined 
in the Securities Act (Ontario)) of MindMed US, having taken initiative in founding and organizing MindMed US. Mr. Hurst directly or 
indirectly has control over 520,916 Multiple Voting Shares, which represent 14.37% of the voting rights attached to outstanding 
securities of the Corporation as of the date hereof. Mr. Hurst is also entitled to certain salary, bonus and consulting fees in consideration 
for his services to the Corporation, which fees have totalled $536,336 in 2020 prior to the date of this Prospectus. Mr. Rahn beneficially 
owns 10,345,000 Subordinate Voting Shares, which represent 2.85% of the voting rights attached to outstanding securities of the 
Corporation as of the date hereof. Mr. Rahn also holds 47,500 May Offering Warrants and 3,750,000 Stock Options, exercisable to 
purchase 3,750,000 Subordinate Voting Shares at an exercise price of $0.33 per Subordinate Voting Share. In April, 2020, Mr. Rahn 
received a payment of US$175,000 for advisory services rendered to the Corporation prior to the completion of the Transaction. Mr. 
Rahn is also entitled to certain salary, bonus and consulting fees in consideration for his services to the Corporation, which fees have 
totalled $396,858 in 2020 prior to the date of this Prospectus.  

Each of Leonard Latchman and Scott Freeman could be considered persons who have acted as “promoters” (as that term is 
defined in the Securities Act (Ontario)) of MindMed US within the two years immediately preceding the date hereof (though each of 
them has since ceased acting in such capacity), having taken initiative in the organization of MindMed US. In late 2019 and early 2020, 
Mr. Latchman’s involvement in the day-to-day operations of MindMed US decreased, and his involvement ceased completely on 
February 27, 2020 upon completion of the Transaction. Dr. Freeman resigned in his capacity as Chief Medical Officer on August 31, 
2020. Following his resignation, Dr. Freeman has been involved with the Corporation only on an as-needed basis as an advisor for 
clinical strategy. Neither Mr. Latchman nor Dr. Freeman is currently involved in the Corporation’s business in a significant capacity, 
and neither is involved in any respect in the governance or management of the Corporation. To the knowledge of the Corporation, Mr. 
Latchman beneficially owns 13,220,000 Subordinate Voting Shares, which represents 3.65% of the voting rights attached to outstanding 
securities of the Corporation as of the date hereof. Between January and April, 2020, Mr. Latchman received payments totalling 
US$275,000 for advisory services rendered to the Corporation prior to the completion of the Transaction. To the knowledge of the 
Corporation, Dr. Freeman indirectly has control over 29,083.99 Multiple Voting Shares, which represent 0.80% of the voting rights 
attached to outstanding securities of the Corporation as of the date hereof.  

PURCHASERS’ STATUTORY RIGHTS 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw from an agreement 
to purchase securities. This right may be exercised within two business days after receipt or deemed receipt of a prospectus and any 
amendment. In several of the provinces, the securities legislation further provides a purchaser with remedies for rescission or, in some 
jurisdictions, revisions of the price or damages if the prospectus and any amendment contains a misrepresentation or is not delivered to 
the purchaser, provided that the remedies for rescission, revisions of the price or damages are exercised by the purchaser within the time 
limit prescribed by the securities legislation of the purchaser’s province. The purchaser should refer to any applicable provisions of the 
securities legislation of the purchaser’s province for the particulars of these rights or consult with a legal advisor. 

In an offering of Warrants, investors are cautioned that the statutory right of action for damages for a misrepresentation 
contained in this Prospectus is limited, in certain provincial securities legislation, to the price at which the Warrant is offered to the 
public under the prospectus offering. This means that, under the securities legislation of certain provinces, if the purchaser pays 
additional amounts upon the exercise of the security, those amounts may not be recoverable under the statutory right of action for 
damages that applies in those provinces. The purchaser should refer to any applicable provisions of the securities legislation of the 
purchaser’s province for the particulars of this right of action for damages or consult with a legal advisor. 
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CERTIFICATE OF THE CORPORATION 

Dated: December 31, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain disclosure 
of all material facts relating to the securities offered by this short form prospectus as required by the securities legislation of each of the 
provinces of Canada, other than Québec. 
 
  

“Jamon Alexander Rahn” 
Jamon Alexander Rahn 

“David Guebert” 
David Guebert 

Co-Chief Executive Officer Chief Financial Officer 

 

On behalf of the Board of Directors 

 

 
  

“Stephen Hurst” 
Stephen Hurst 

“Brigid Makes” 
Brigid Makes 

Director Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: December 31, 2020 

To the best of our knowledge, information and belief, this short form prospectus, together with the documents incorporated by 
reference, constitutes full, true and plain disclosure of all material facts relating to the securities offered by this short form prospectus 
as required by the securities legislation of each of the provinces of Canada, other than Québec. 
 

 

 

CANACCORD GENUITY CORP. 
 

 
“Graham Saunders” 

Graham Saunders 
Vice Chairman, Managing Director, 
Head of Capital Markets Origination 

 
 

EIGHT CAPITAL 
 

 
“Patrick McBride” 

Patrick McBride 
Principal, Head of Origination 

 
 
 

CIBC WORLD MARKETS INC. 
 

 
“Paul Gorman” 

Paul Gorman 
Managing Director 
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CERTIFICATE OF THE PROMOTERS 

Dated: December 31, 2020 

This short form prospectus, together with the documents incorporated by reference, constitutes full, true and plain disclosure 
of all material facts relating to the securities offered by this short form prospectus as required by the securities legislation of each of the 
provinces of Canada, other than Québec. 
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